











RESOLUTION AUTHORIZING THE ISSUANCE OF MISSOURI CITY
DEVELOPMENT AUTHORITY TAX INCREMENT CONTRACT REVENUE
REFUNDING BONDS (ZONE NO. ONE), SERIES 2015, APPROVING
CONTRACT DOCUMENTS RELATING TO THE SERIES 2015 BONDS;
CONTAINING OTHER PROVISIONS RELATED THERETO

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE MISSOURI CITY
DEVELOPMENT AUTHORITY:

ARTICLE |

RECITALS

WHEREAS, the City of Missouri City (the “City”) created Reinvestment Zone Number
One, City of Missouri City, Texas (the “TIRZ) pursuant to Chapter 311, Texas Tax Code, and
approved a project plan for the TIRZ and a reinvestment zone financing plan for the TIRZ; and

WHEREAS, the City authorized the creation of the Missouri City Development Authority
(the “*Authority”) to aid, assist and act on behalf of the City in the performance of the City’s
governmental and proprietary functions with respect to, and to provide financing for, the TIRZ;
and

WHEREAS, the City, along with the Boards of Directors of the TIRZ and the Authority
approved that certain Amended and Restated Agreement by and between the City, the TIRZ, and
the Authority (the “Tri-Party Agreement”), pursuant to which the City delegated to the Authority
the power and authority to issue, sell or deliver its bonds, notes or other obligations in accordance
with the terms of the Tri-Party Agreement; and

WHEREAS, the City authorized the Authority and the Authority did issue Missouri City
Development Authority Tax Increment Contract Revenue Bonds (Zone No. One), Series 2006 (the
Refunded Bonds”); and

WHEREAS, the Authority hereby finds and determines that it is a public purpose and in
the best interests of the Authority to (1) issue the Missouri City Development Authority Tax
Increment Contract Revenue Refunding Bonds (Zone No. One), Series 2015 (the “Bonds”) with
such terms to be included in a pricing certificate (the “Pricing Certificate”) to be executed by the
Pricing Officer, and (2) refund the Refunded Bonds in order to achieve a net present value debt
service savings, and that such benefit is sufficient consideration for the refunding of the Refunded
Bonds, with such savings, among other information and terms to be included in the Pricing
Certificate, all in accordance with the provisions of Chapters 1207, Texas Government Code, as
amended (the “Act”); and

WHEREAS, the City hereby finds and determines that the manner in which the refunding
is being executed does not make it practicable to make the determination described by Section
1207.008(a)(2) of Chapter 1207, Texas Government Code, as amended.

NOW, THEREFORE
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BE IT ORDAINED BY THE MISSOURI CITY DEVELOPMENT AUTHORITY:

It is hereby found and determined that the matters and facts contained in the preamble to
this Ordinance are hereby found to be true and correct and are adopted as part of this Resolution for
all purposes.

ARTICLE II

DEFINITIONS AND INTERPRETATIONS

Section 2.1.  Definitions. Capitalized terms used herein shall have the meanings
provided for them in the Indenture (defined below) unless otherwise defined herein or unless the
context clearly indicates otherwise:

“Audit” shall mean the audited annual financial statements of the Authority prepared by an
independent auditor.

“Bank” shall mean the bank identified in the Pricing Certificate.

“Bonds” shall mean Missouri City Development Authority Tax Increment Contract
Revenue Refunding Bonds (Zone No. One), Series 2015.

“Comptroller” shall mean the Comptroller of Public Accounts of the State of Texas.

“DTC” shall mean The Depository Trust Company of New York, New York, or any
successor securities depository.

“DTC Participant” shall mean brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations on whose behalf DTC was created to hold securities
to facilitate the clearance and settlement of securities transactions among DTC Participants.

“Eligible Investments” shall mean any investments permitted by the Authority’s written
Investment Policy, as may be amended from time to time, adopted pursuant to the Public Funds
Investment Act, Chapter 2256, Texas Government Code, as amended.

“Fair Market Value” shall mean as of any particular time:

@) as to Eligible Investments the bid and asked prices of which are published
on a regular basis in a financial journal or publication of general circulation in the United
States of America, the bid price for such Eligible Investments so published on or most
recently prior to the date of valuation by the Trustee, or

(b) as to Eligible Investments the bid and asked prices of which are not
published on a regular basis in a financial journal or publication of general circulation in
the United States of America, the average bid price on such Eligible Investments at the date
of valuation by the City, as reported to the City by any two nationally recognized dealers
(in the opinion of the City) in such Eligible Investments. Notwithstanding the foregoing,
the values determined by the City’s pricing service shall constitute the Fair Market Value
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of Eligible Investments, and the City shall have no obligation to consult finance journals
or obtain bid prices (even if such values are not regularly determined by the City pricing
services).

“Interest Payment Date” shall mean, with respect to the Bonds, June 15, 2016, and each
June 15 and December 15 thereafter until maturity or redemption.

“Issuance Date” shall mean the date on which each such Bond is authenticated by the
Paying Agent/Registrar and delivered to and paid for by the Bank.

“Paying Agent/Registrar” shall mean the Bank, and its successors in that capacity.

“Pledged Revenue Fund” shall mean the fund so designated and created pursuant to Article
V of this Resolution.

“Pledged Revenues” shall have the meaning assigned to that term in Section 3.5 of this
Resolution.

“Pricing Certificate” shall mean the officer’s pricing certificate authorized pursuant to
Section 3.1 herein.

“Principal Installment” means, as of any particular date of computation and with respect to
the Bonds, an amount of money equal to the aggregate of (a) the principal amount of Outstanding
Bonds which mature on a single future date, reduced by the aggregate principal amount of such
Outstanding Bonds of such Series which would at or before said future date be retired as a result
of Mandatory Redemption Installments applied in accordance with this Indenture plus (b) the
amount of any Mandatory Redemption Installment payable on said future date for the retirement
of any Outstanding Bonds.

“Principal Installment Payment Date,” when used in connection with any Bond, shall mean
June 15 of each year in which principal is scheduled to be paid.

“Private Placement Letter” means that certain private placement letter between the
Authority and the Bank, as described in Section 8.01 herein.

“Record Date” shall mean the June 15 or December 15, as applicable, preceding any
Interest Payment Date.

“Resolution” or “Bond Resolution” shall mean this Resolution Authorizing the Issuance of
Missouri City Development Authority Tax Increment Contract Revenue Refunding Bonds (Zone
No. One), Series 2015, and all amendments hereof and supplements hereto.

“TIRZ Act” shall mean Chapter 311, Texas Tax Code, as amended.

“Tri-Party Agreement” shall mean that certain Amended and Restated Agreement by and
between the City, the TIRZ, and the Authority, relating to the TIRZ.

#5029433.2 -3-



Section 2.2.  Interpretations. All terms defined herein and all pronouns used in this
Resolution shall be deemed to apply equally to singular and plural and to all genders. The titles
and headings of the articles and sections of this Resolution have been inserted for convenience of
reference only and are not to be considered a part hereof and shall not in any way modify or restrict
any of the terms or provisions hereof. This Resolution and all the terms and provisions hereof
shall be liberally construed to effectuate the purposes set forth herein and to sustain the validity of
the Bonds and the validity of the lien on and pledge of the Pledged Revenues to secure the payment
of the Bonds.

ARTICLE I

TERMS OF THE BONDS

Section 3.1.  Amount, Purpose, Authorization. The Bonds shall be issued in the
aggregate principal amount not to exceed $5,000,000 for the purpose of (1) refunding the
Refunded Bonds, which are identified in Schedule 1, attached hereto, and (2) paying the costs
associated with issuing the Bonds and refunding the Refunded Bonds, all under and pursuant to
the authority of the Act and all other applicable law.

Section 3.2.  Name, Designation, Date, and Interest Payment Dates. The Bonds shall be
designated as the “MISSOURI CITY DEVELOPMENT AUTHORITY TAX INCREMENT
CONTRACT REVENUE REFUNDING BONDS (ZONE NO. ONE), SERIES 2015,” shall be
issued in fully registered form, without coupons and shall be dated December 1, 2015 (the “Dated
Date”). The Bonds shall bear interest at the rates set forth in the Pricing Certificate from the later
of the date of delivery, or the most recent Interest Payment Date to which interest has been paid or
duly provided for, calculated on the basis of a 360-day year of twelve 30-day months, payable,
semiannually on June 15 and December 15, commencing June 15, 2016 until maturity or earlier
redemption.

Section 3.3.  Principal Amounts and Interest Rates; Numbers and Denomination. The
Bonds shall be initially issued in the principal amounts and bearing interest at the rates set forth in
the Pricing Certificate, and may be transferred and exchanged as set forth in this Resolution. The
Bonds shall mature, subject to prior redemption in accordance with this Resolution, on June 15 in
each of the years and in the amounts set out in Pricing Certificate. The Initial Bonds shall be
numbered T-1 and all other Bonds shall be numbered in sequence beginning with R-1. Bonds
delivered on transfer of or in exchange for other Bonds shall be numbered in the order of their
authentication by the Paying Agent/Registrar, shall be in the denomination of $100,000 or
multiples of $5,000 if greater than $100,000, and shall mature on the same date and bear interest
at the same rate as the Bonds or Bonds in lieu of which they are delivered.

Section 3.4.  Sale of Bonds. As authorized by Chapter 1207, Texas Government Code,
as amended, the Chairman or the General Manager of the Authority are hereby authorized to act
on behalf of the Authority in selling and delivering the Bonds and carrying out the other procedures
specified in this Resolution, including any additional designation or title by which the Bonds shall
be known, the number of subseries of Bonds to be issued and the principal amount of each
subseries, the price at which each series of the Bonds will be sold, the date or dates (which may be
different dates for each series of the Bonds) on which the Bonds shall be sold, the form in which
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the Bonds shall be issued whether as current interest bonds, as compound interest bonds, or as a
combination of current interest bonds and compound interest bonds, any additional designation or
title by which the Bonds shall be known, the year or years in which each series of the Bonds will
mature, the principal amount to mature in each of such years, the aggregate principal amount of
each series of the Bonds, the rate of interest to be borne by each such maturity, the first interest
payment date or compounding date, as the case may be, the dates, prices, and terms, if any, upon
and at which each series of the Bonds shall be subject to redemption prior to maturity at the option
of the Authority, as well as any mandatory sinking fund redemption provisions, or make-whole
provisions, and such officers are also hereby authorized to act on behalf of the Authority in
approving all other matters relating to the issuance, sale and delivery of the Bonds, including the
refunding of the Refunded Bonds as provided in the Pricing Certificate and the Private Placement
Letter, which terms shall be approved in the Pricing Certificate, provided that:

@) the price to be paid for each series of the Bonds shall not be less than 90% of the
aggregate original principal amount of the current interest bonds plus accrued interest, if any,
thereon from their date to their delivery,

(b) none of the Bonds shall bear interest at a rate greater than 6% per annum or in
excess of the maximum rate allowed by Chapter 1204, Texas Government Code,

(c) the aggregate principal amount of each subseries of the Bonds shall not exceed the
maximum amount authorized in Section 3.1, and the sum of the principal amount of each series,
plus net premium generated, plus any available funds of the Authority, if any, shall equal an
amount sufficient to provide for the redemption of the Refunded Bonds as identified on the Pricing
Certificate, to pay costs associated with issuing the Bonds and refunding the Refunded Bonds, and
(if necessary) a deposit to the reserve fund,

(d) each series of the Bonds to be issued, prior to delivery, must have been rated by a
nationally recognized rating agency for municipal securities in one of the four highest rating
categories for long-term obligations, and

(e) the refunding of the Refunded Bonds shall produce a net present value debt service
savings of at least 4.0%, as shown by a calculation prepared by the Municipal Advisors (defined
herein), and attached to the Pricing Certificate.

Section 3.5.  Pledge of Security. The Authority hereby covenants and agrees that all of
the Pledged Revenues are hereby irrevocably pledged to the payment of the principal of and
interest on the Bonds, which are or may be Outstanding from time to time, all as hereinafter
provided. It is hereby resolved that such pledge of Pledged Revenues securing the payment of the
principal of and interest on the Bonds shall constitute a first lien on such Pledged Revenues and
shall be for the equal benefit, protection and security of the Owners of Bonds without distinction
as to priority and rights. The Bond and any Additional Bonds, including interest payable thereon,
shall constitute special obligations of the Authority, payable solely from and secured by a first lien
on and pledge of the Pledged Revenues and not from any other revenues, properties or income of
the Authority. NEITHER THE STATE OF TEXAS, CITY OF MISSOURI CITY, NOR ANY
POLITICAL CORPORATION, SUBDIVISION OR AGENCY OF THE STATE OF TEXAS
SHALL BE OBLIGATED TO PAY THE PRINCIPAL OF OR THE INTEREST ON THIS BOND
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OR ANY BONDS AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER
OF THE STATE OF TEXAS OR CITY OF MISSOURI CITY, TEXAS OR ANY OTHER
POLITICAL CORPORATION, SUBDIVISION OR AGENCY THEREOF IS PLEDGED TO
THE PAYMENT OF THE PRINCIPAL OF OR THE INTEREST ON THIS BOND OR ANY
BONDS.

Section 3.6.  Security Interest. An executed copy of this Resolution shall constitute a
security agreement pursuant to applicable law, with the Owners as secured parties. The Authority
represents that, under Chapter 1208.002, Texas Government Code, a security interest in property,
other than real property, that is created by the Authority is valid and effective according to the
terms of the security agreement and is perfected from the time the security agreement is entered
into or adopted continuously through the termination of the security interest, without physical
delivery or transfer or control of the property, filing of a document, or another act. The Authority
covenants that if Chapter 1208.002 is amended at any time while the Bond or any Bonds are
Outstanding, the Authority shall take all actions required in order to preserve for the Owner(s) of
the Bond and any Bonds a first priority perfected security interest in the property in which such
security interest is granted pursuant to Section 3.5 hereof. The Authority represents that this
Resolution constitutes a security agreement as contemplated by Chapter 1208.002, Texas
Government Code.

Section 3.7.  Execution and Registration of Bonds. (a) The Bonds shall be signed by the
Chairman or Vice-Chairman of the Board and countersigned by the Secretary of the Board, by
their manual, lithographed, or facsimile signatures. Such facsimile signatures on the Bonds shall
have the same effect as if each of the Bonds had been signed manually and in person by each of
said officers.

(b) If any officer of the Authority whose manual or facsimile signature shall appear on
the Bonds shall cease to be such officer before the authentication of such Bonds or before the
delivery of such Bonds, such manual or facsimile signature shall nevertheless be valid and
sufficient for all purposes as if such officer had remained in such office.

(© Except as provided below, no Bonds shall be valid or obligatory for any purpose or
be entitled to any security or benefit of this Resolution unless and until there appears thereon the
Paying Agent/Registrar’s Authentication Certificate substantially in the form provided in the
Pricing Certificate, duly authenticated by manual execution by an officer or duly authorized
signatory of the Paying Agent/Registrar. In lieu of the executed Paying Agent/Registrar’s
Authentication Certificate described above, the Initial Bonds delivered at the Issuance Date shall
have attached thereto the Comptroller’s Registration Certificate substantially in the form provided
in the Pricing Certificate, manually executed by the Comptroller, or by his duly authorized agent,
which certificate shall be evidence that the Initial Bonds has been duly approved by the Attorney
General of the State of Texas and that it is a valid and binding obligation of the Authority, and has
been registered by the Comptroller.

(d) On the Issuance Date, the Initial Bonds, being a single bond representing the entire
principal amount of the Bonds, payable in stated installments to the Bank or its designee, executed
by manual or facsimile signature of the Chairman or Vice-Chairman and Secretary of the Board,
approved by the Attorney General, and registered and manually signed by the Comptroller of
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Public Accounts, shall be delivered to the Bank or their designee. Upon payment for the Initial
Bonds, the Paying Agent/Registrar shall cancel the Initial Bonds and deliver Bonds to DTC in
accordance with Section 3.10.

Section 3.8.  Payment of Principal and Interest. The Paying Agent/Registrar is hereby
appointed as the registrar and paying agent for the Bonds. The principal of the Bonds shall be
payable, without exchange or collection charges, in any coin or currency of the United States of
America which, on the date of payment, is legal tender for the payment of debts due the United
States of America, upon their presentation and surrender as they respectively become due and
payable, whether at maturity or by prior redemption, at the designated office of the Paying
Agent/Registrar. The interest on each Bonds shall be payable by check on the Interest Payment
Date, mailed by the Paying Agent/Registrar on or before each Interest Payment Date to the Owner
of record as of the Record Date, to the address Of such Owner as shown on the Register, or by
such other method, acceptable to the Paying Agent/Registrar, requested by and at the risk and
expense of the Owner.

If the date for the payment of principal or interest on any Bonds is not a Business Day, then
the date for such payment shall be the next succeeding Business Day, and payment on such date
shall have the same force and effect as if made on the original date such payment was due.

Section 3.9.  Successor Paying Agent/Registrars. The Authority covenants that at all
times while any Bonds are Outstanding it will provide a commercial bank, or trust company or
Other entity duly qualified and legally authorized to act as Paying Agent/Registrar for the Bonds.
The Authority reserves the right to change the Paying Agent/Registrar for the Bonds on not less
than 60 days written notice to the Paying Agent/Registrar, so long as any such notice is effective
not less than 60 days prior to the next succeeding principal or interest payment date on the Bonds.
Promptly upon the appointment of any successor Paying Agent/Registrar, the previous Paying
Agent/Registrar shall deliver the Register or a copy thereof to the new Paying Agent/Registrar,
and the new Paying Agent/Registrar shall notify each Owner, by United States mail, first class
postage prepaid, of such change and of the address of the new Paying Agent/Registrar. Each
Paying Agent/Registrar hereunder, by acting in that capacity, shall be deemed to have agreed to
the provisions of this Section.

Section 3.10. Special Record Date. If interest on any Bonds is not paid on any Interest
Payment Date and continues unpaid for 30 days thereafter, the Paying Agent/Registrar shall
establish a new record date for the payment of such interest, to be known as a “Special Record
Date.” The Paying Agent/Registrar shall establish a Special Record Date when funds to make such
interest payment are received from or on behalf of the Authority. Such Special Record Date shall
be 15 days prior to the date fixed for payment of such past due interest, and notice of the date of
payment and the Special Record Date shall be sent by United States mail, first class, postage
prepaid, not later than five days prior to the Special Record Date, to each Owner of record of an
affected Bonds as of the close of business on the day prior to the mailing of such notice.

Section 3.11. Ownership; Unclaimed Principal and Interest. Subject to the further
provisions of this Section, the Authority, the Paying Agent/Registrar and any other person may
treat the person in whose name any Bonds is registered as the absolute Owner of such Bonds for
the purpose of making and receiving payment of the principal of or interest on such Bonds, and
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for all other purposes, whether or not such Bonds is overdue, and neither the Authority nor the
Paying Agent/Registrar shall be bound by any notice or knowledge to the contrary. All payments
made to the person deemed to be the Owner of any Bonds in accordance with this Section shall be
valid and effectual and shall discharge the liability of the Authority and the Paying Agent/Registrar
upon such Bonds to the extent of the sums paid.

Amounts held by the Paying Agent/Registrar which represent principal of and interest on
the Bonds remaining unclaimed by the Owner after the expiration of three years from the date such
amounts have become due and payable shall be remitted to the Authority, except to the extent that
they are required by law to be reported and disposed of by the Paying Agent/Registrar in
accordance with the applicable provisions of Texas law including, to the extent applicable, Title 6
of the Texas Property Code, as amended.

Section 3.12. Book-Entry Only System. (a) The Initial Bonds shall be registered in the
name of the Bank. Except as provided in this Section hereof, all other Bonds shall be registered
in the name of Cede & Co., as nominee of DTC.

(b) With respect to Bonds registered in the name of Cede & Co., as nominee of DTC,
the Authority and the Paying Agent/Registrar shall have no responsibility or obligation to any DTC
Participant or to any person on behalf of whom such DTC Participant holds an interest in the
Bonds, except as provided in this Resolution. Without limiting the immediately preceding
sentence, the Authority and the Paying Agent! Registrar shall have no responsibility or obligation
with respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with
respect to any ownership interest in the Bonds, (ii) the delivery to any DTC Participant or any
other person, other than an Owner, as shown on the Register, of any notice with respect to the
Bonds, including any notice of redemption, or (iii) the payment to any DTC Participant or any
other person, other than an Owner, as shown on the Register, of any amount with respect to
principal of, premium, if any, or interest on the Bonds. Notwithstanding any other provision of
this Resolution to the contrary, the Authority and the Paying Agent/Registrar shall be entitled to
treat and consider the person in whose name each Bonds is registered in the Register as the absolute
Owner of such Bonds for the purpose of payment of principal of and interest on the Bonds, for the
purpose of giving notices of redemption and other matters with respect to such Bonds, for the
purpose of registering transfer with respect to such Bonds, and for all other purposes whatsoever.
The Paying Agent/Registrar shall pay all principal of, premium, if any, and interest on the Bonds
only to or upon the order of the respective Owners, as shown in the Register as provided in this
Resolution, or their respective attorneys duly authorized in writing, and all such payments shall be
valid and effective to fully satisfy and discharge the Authority’s obligations with respect to
payments of principal, premium, if any, and interest on the Bonds to the extent of the sum or sums
so paid. No person other than an Owner, as shown in the Register, shall receive a Bonds certificate
evidencing the obligation of the Authority to make payments of amounts due pursuant to this
Resolution. Upon delivery by DTC to the Paying Agent! Registrar of written notice to the effect
that DTC has determined to substitute a new nominee in place of Cede & Co., and subject to the
provisions of this Resolution with respect to interest checks being mailed to the Owner of record
as of the Record Date, the phrase “Cede & Co.” in this Resolution shall refer to such new nominee
of DTC.
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Section 3.13. Successor Securities Depository; Transfer Outside Book-Entry Only
System. In the event that the Authority, in its sole discretion, determines that the beneficial owners
of the Bonds shall be able to obtain certificated Bonds, or in the event DTC discontinues the
services described herein, the Authority shall (i) appoint a successor securities depository,
qualified to act as such under Section 17(a) of the Securities and Exchange Act of 1934, as
amended, notify DTC and DTC Participants, as identified by DTC, of the appointment of such
successor securities depository and transfer one or more separate Bonds to such successor
securities depository or (ii) notify DTC and DTC Participants, as identified by DTC, of the
availability through DTC of Bonds and transfer one or more separate Bonds to DTC Participants
having Bonds credited to their DTC accounts, as identified by DTC. In such event, the Bonds
shall no longer be restricted to being registered in the Register in the name of Cede & Co., as
nominee of DTC, but may be registered in the name of the successor securities depository, or its
nominee, or in whatever name or names Owners transferring or exchanging Bonds shall designate,
in accordance with the provisions of this Resolution.

Section 3.14. Payments to Cede & Co. Notwithstanding any other provision of this
Resolution to the contrary, so long as any Bonds are registered in the name of Cede & Co., as
nominee of DTC, all payments of principal of, premium, if any, and interest on such Bonds, and
all notices with respect to such Bonds, shall be made and given, respectively, in the manner
provided in the Blanket Letter of Representations.

Section 3.15. Registration, Transfer, and Exchange. So long as any Bonds remain
Outstanding, the Paying Agent/Registrar shall keep the Register at its designated office and,
subject to such reasonable regulations as it may prescribe, the Paying Agent/Registrar shall provide
for the registration and transfer of Bonds in accordance with the terms of this Resolution.

Each Bond shall be transferable only upon the presentation and surrender thereof at the
designated office of the Paying Agent/Registrar, duly endorsed for transfer, or accompanied by an
assignment duly executed by the Registered Owner or his authorized representative in form
satisfactory to the Paying Agent/Registrar. Upon due presentation of any Bonds in proper form
for transfer, the Paying Agent/Registrar shall authenticate and deliver in exchange therefor, a new
Bonds or Bonds, registered in the name of the transferee or transferees, in authorized
denominations and of the same maturity, aggregate principal amount, and Dated Date, and bearing
interest at the same rate as the Bonds or Bonds so presented.

All Bonds shall be exchangeable upon presentation and surrender thereof at the designated
office of the Paying Agent/Registrar for a Bonds or Bonds of the same maturity, Dated Date, and
interest rate and in any authorized denomination, in an aggregate amount equal to the unpaid
principal amount of the Bonds or Bonds presented for exchange. The Paying Agent/Registrar shall
be and is hereby authorized to authenticate and deliver exchange Bonds in accordance with the
provisions of this Section. Each Bonds delivered in accordance with this Section shall be entitled
to the benefits and security of this Resolution to the same extent as the Bonds or Bonds in lieu of
which such Bonds is delivered.

The Authority or the Paying Agent/Registrar may require the Owner of any Bonds to pay
a sum sufficient to cover any tax or other governmental charge that may be imposed in connection
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with the transfer or exchange of such Bonds. Any fee or charge of the Paying Agent/Registrar for
such transfer or exchange shall be paid by the Authority.

The Paying Agent/Registrar shall not be required to transfer or exchange any Bonds during
the period beginning on a Record Date or a Special Record Date and ending on the next succeeding
Interest Payment Date or to transfer or exchange any Bonds called for redemption during the period
beginning thirty days prior to the date fixed for redemption and ending on the date fixed for
redemption; provided, however, that this limitation shall not apply to the exchange by the Owner
of the unredeemed portion of a Bonds called for redemption in part.

Section 3.16. Cancellation of Bonds. All Bonds paid or redeemed in accordance with this
Resolution, and all Bonds in lieu of which exchange Bonds or replacement Bonds are authenticated
and delivered in accordance herewith, shall be cancelled upon the making of proper records
regarding such payment or redemption and retained in accordance with the Paying
Agent/Registrar’s document retention policy. Upon request of the Authority therefore, the Paying
Agent/Registrar shall furnish the Authority with appropriate certificates of cancellation of such
Bonds.

Section 3.17. Mutilated, Lost, or Stolen Bonds. Upon the presentation and surrender to
the Paying Agent/Registrar of a mutilated Bonds, the Paying Agent/Registrar shall authenticate
and deliver in exchange therefor a replacement Bonds of like maturity, Dated Date, interest rate
and principal amount, bearing a number not contemporaneously Outstanding. The Authority or
the Paying Agent/Registrar may require the Owner of such Bonds to pay a sum sufficient to cover
any tax or other governmental charge that may be imposed in connection therewith and any other
expenses connected therewith, including the fees and expenses of the Paying Agent/Registrar.

If any Bonds is lost, apparently destroyed, or wrongfully taken, the Authority, pursuant to
the applicable laws of the State of Texas and in the absence of notice or knowledge that such Bonds
has been acquired by a bona fide purchaser, shall execute and the Paying Agent/Registrar shall
authenticate and deliver a replacement Bonds of like maturity, Dated Date, interest rate and
principal amount, bearing a number not contemporaneously Outstanding, provided that the Owner
thereof shall have:

1) furnished to the Authority and the Paying Agent/Registrar satisfactory
evidence of the ownership of and the circumstances of the loss, destruction or theft of such
Bonds;

2 furnished such security or indemnity as may be required by the Paying
Agent/Registrar and the Authority to save them harmless;

3) paid all expenses and charges in connection therewith, including, but not
limited to, printing costs, legal fees, fees of the Paying Agent/Registrar and any tax or other
governmental charge that may be imposed; and

4) met any other reasonable requirements of the Authority and the Paying
Agent/Registrar.

If, after the delivery of such replacement Bonds, a bona fide purchaser of the original Bonds in
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lieu of which such replacement Bonds was issued presents for payment such original Bonds, the
Authority and the Paying Agent/Registrar shall be entitled to recover such replacement Bonds
from the person to whom it was delivered or any person taking therefrom, except a bona fide
purchaser, and shall be entitled to recover upon the security or indemnity provided therefor to the
extent of any loss, damage, cost or expense incurred by the Authority or the Paying
Agent/Registrar in connection therewith.

If any such mutilated, lost, apparently destroyed or wrongfully taken Bonds has become or
is about to become due and payable, the Authority in its discretion may, instead of issuing a
replacement Bonds, authorize the Paying Agent/Registrar to pay such Bonds.

Each replacement Bonds delivered in accordance with this Section shall be entitled to the
benefits and security of this Resolution to the same extent as the Bonds or Bonds in lieu of which
such replacement Bonds is delivered.

Section 3.18. Redemption Prior to Maturity.

@) Optional Redemption. The Bonds shall be subject to redemption prior to the stated
maturity, at the option of the Authority at such times, in such amounts, in such manner and at such
redemption prices as may be designated and provided for in the Pricing Certificate.

(b) Partial Redemption. If less than all of the Bonds are to be redeemed pursuant to
this Section, the Authority shall determine the maturity or maturities and the amounts thereof to
be redeemed and shall direct the Paying Agent/Registrar to call by lot the Bonds, or portions
thereof, within such maturity or maturities and in such principal amounts for redemption at the
close of business on the Business Day next preceding the date of mailing such notice.

A portion of a single Bond of a denomination greater than $5,000 may be redeemed, but
only in a principal amount equal to $5,000 or any integral multiple thereof. If such a Bond is to be
partially redeemed, the Paying Agent/Registrar shall treat each $5,000 portion of a Bond as though
it were a single Bond for purposes of selection for redemption.

Upon surrender of any Bond for redemption in part, the Paying Agent/Registrar, in
accordance with Section 3.14, shall authenticate and deliver an exchange Bond or Bonds in an
aggregate principal amount equal to the unredeemed portion of the Bond so surrendered, such
exchange being without charge, notwithstanding any provision of Section 3.14 to the contrary.

(©) Notice of Redemption. Notice of any redemption shall be sent by the Paying
Agent/Registrar by United States mail, first-class postage prepaid, at least 30 days prior to the date
fixed for any such redemption, to the registered owner of each Bond, or portion thereof to be
redeemed, at its address as it appeared on the Register on the close of business on the business day
next preceding the date of mailing such notice; provided, however, that the failure to send, mail,
or receive such notice, or any defect therein or in the sending or mailing thereof, shall not affect
the validity or effectiveness of the proceedings for the redemption of any Bond. By the date fixed
for any such redemption, due provision shall be made by the Authority with the Paying
Agent/Registrar for the payment of the required redemption price for this Bond or the portion
hereof which is to be so redeemed, plus accrued interest thereon to the date fixed for redemption.
If such notice of redemption is given, and if due provision for such payment is made, all as
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provided above, this Bond, or the portion thereof which is to be so redeemed, thereby automatically
shall be redeemed prior to its scheduled maturity, and shall not bear interest after the date fixed for
its redemption, and shall not be regarded as being outstanding except for the right of the registered
owner to receive the redemption price plus accrued interest to the date fixed for redemption from
the Paying Agent/Registrar out of the funds provided for such payment. The Paying Agent/
Registrar shall record in the Register all such redemptions of principal of this Bond or any portion
hereof. If a portion of any Bond shall be redeemed, a substitute Bond or Bonds having the same
maturity date, bearing interest at the same rate, in any denomination or denominations in any
integral multiple of $5,000, at the written request of the registered owner, and in aggregate
principal amount equal to the unredeemed portion thereof, will be issued to the registered owner
upon the surrender thereof for cancellation, at the expense of the Authority, all as provided in the
Ordinance.

(d) Conditional Redemption. The Authority reserves the right in the case of an optional
redemption to give notice of its election or direction to redeem Bonds conditioned upon the
occurrence of subsequent events. Such notice may state (i) that the redemption is conditioned upon
the deposit of moneys and/or authorized securities, in an amount equal to the amount necessary to
effect the redemption, with the Paying Agent/Registrar, or such other entity as may be authorized
by law, no later than the redemption date or (ii) that the Authority retains the right to rescind such
notice at any time prior to the scheduled redemption date if the Authority delivers a certificate of
the Authority to the Paying Agent/Registrar instructing the Paying Agent/Registrar to rescind the
redemption notice, and such notice and redemption shall be of no effect if such moneys and/or
authorized securities are not so deposited or if the notice is rescinded. The Paying Agent/Registrar
shall give prompt notice of any such rescission of a conditional notice of redemption to the affected
owners. Any Bonds subject to conditional redemption where redemption has been rescinded shall
remain outstanding, and the rescission shall not constitute an Event of Default. Further, in the case
of a conditional redemption, the failure of the Authority to make moneys and/or authorized
securities available in part or in whole on or before the redemption date shall not constitute an
Event of Default.

Section 3.19. Limited Obligations. THE BONDS AND ALL BONDS ARE A LIMITED
OBLIGATION OF THE AUTHORITY, PAYABLE SOLELY OUT OF THE PLEDGED
REVENUES, WHICH IS THE SOLE ASSET OF THE AUTHORITY PLEDGED THEREFOR.
THE BONDS ARE OBLIGATIONS SOLELY OF THE AUTHORITY AND DO NOT
CONSTITUTE, WITHIN THE MEANING OF ANY STATUTORY OR CONSTITUTIONAL
PROVISION, AN INDEBTEDNESS, AN OBLIGATION OR A LOAN OF CREDIT OF THE
CITY OF MISSOURI CITY, THE STATE OF TEXAS, FORT BEND COUNTY, FORT BEND
COUNTY WATER CONTROL AND IMPROVEMENT DISTRICT NO. 2, OR ANY OTHER
MUNICIPALITY, COUNTY, OR OTHER MUNICIPAL OR POLITICAL CORPORATION OR
SUBDIVISION OF THE STATE OF TEXAS. THE CITY OF MISSOURI CITY, TEXAS, FORT
BEND COUNTY, TEXAS AND FORT BEND COUNTY WATER CONTROL AND
IMPROVEMENT DISTRICT NO. 2 ARE NOT OBLIGATED TO MAKE PAYMENTS ON THE
BONDS.

Section 3.20. Form of Bond. The Form of Bond as set forth in Exhibit A to the Pricing
Certificate is hereby approved. The form of the Bonds, including the form of the Registrar's
Authentication Certificate, the form of Assignment, and the form of Registration Bond of the

#5029433.2 -12-



Comptroller of Public Accounts of the State of Texas which shall be attached or affixed to the
Bonds initially issued shall be, respectively, substantially as set forth in Exhibit A to the Pricing
Certificate, with such additions, deletions and variations as may be necessary or desirable and not
prohibited by this Resolution.

Section 3.21. Refunded Bonds. In order to provide for the refunding, discharge and
retirement of the Refunded Bonds, the Refunded Bonds are called for redemption as provided in
the Pricing Certificate.

Section 3.22. Legal Opinion; Cusip Numbers. The approving opinion of Bond Counsel
and CUSIP Numbers may be printed on the Bonds, but errors or omissions in the printing of such
opinion or such numbers shall have no effect on the validity of the Bonds.

ARTICLE IV

FUNDS, COVENANTS AND PROVISIONS
RELATING TO THE BONDS

Section 4.1.  Creation of Funds. There are hereby created the following Funds:

Q) Pledged Revenue Fund,;

(i) Debt Service Fund;

(iii)  Debt Service Reserve Fund;
(iv)  Rebate Fund; and

(v) Surplus Fund.

Each Fund, other than the Surplus Fund, shall be maintained by the City separate and apart from
all other funds of the Authority. The Authority shall maintain its Surplus Fund at a depository of
the Authority’s selection and in accordance with the Tri-Party Agreement. The Pledged Revenue
Fund, the Debt Service Fund, and the Debt Service Reserve Fund shall constitute trust funds which
shall be held in trust by the City solely for the benefit of the Owners of the Bonds.

Section 4.2.  Pledged Revenue Fund. There is hereby created and established with the
City a fund to be designated the “Pledged Revenue Fund.” The Contract Tax Increments shall be
deposited into the Pledged Revenue Fund. Money in the Pledged Revenue Fund shall be held in
trust by the City and applied upon deposit with the City in the following manner and order of
priority:

Q) First, to the Debt Service Fund amounts necessary to make the amounts on
deposit therein equal to the interest and Principal Installments due on the Bonds in the next
12-month period;

(i) Second, to the Debt Service Reserve Fund amounts required to attain the
Reserve Requirement; and
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(i) Third, to the payment of fees and expenses of the City and Paying Agent/
Registrar.

Section 4.3.  Debt Service Fund. There is hereby created and established with the City a
fund to be designated the “Debt Service Fund.” Money in the Debt Service Fund shall be held in
trust by the City. The Authority shall deposit or cause to be deposited into the Debt Service Fund
accrued interest on the Bonds, capitalized interest on the Tax Increment Contract Revenue Bonds,
transfers from the Pledged Revenue Fund as provided in Section 4.02, transfers from the Debt
Service Reserve Fund as provided in Section 4.04, and, to the extent necessary, other Pledged
Revenues in such amounts and at such times to provide that amounts necessary to pay interest and
Principal Installments, due on the Bonds. The City shall transfer on each Interest Payment Date
and each Principal Installment Payment Date to the Paying Agent/Registrar such amounts in the
Debt Service Fund to pay Principal Installments and interest on the Bonds as the same become
due. The City shall make all such transfers such that the Authority shall be in compliance with the
Principal and Interest Guidelines in the Operational Arrangement of the Depository Trust
Company, as amended from time to time.

Section 4.4.  Debt Service Reserve Fund. There is hereby created and established with
the City a fund to be designated the “Debt Service Reserve Fund.” Money in the Debt Service
Reserve Fund shall be held in trust by the City. The Debt Service Reserve Fund shall initially be
funded as provided in the Bond Resolutions.

Q) If, on any Interest Payment Date or Principal Installment Payment Date,
after transferring funds to the Debt Service Fund as provided in Section 4.02, the Debt
Service Reserve Fund contains amounts less than the Reserve Requirement, the City shall
withdraw from the Pledged Revenue Fund and deposit into the Debt Service Reserve Fund
the amount required to attain the Reserve Requirement. If there are not sufficient funds in
the Pledged Revenue Fund to fund the Reserve Requirement, the City shall deposit into the
Debt Service Reserve Fund all interest and income earned from the investment of amounts
credited to the Debt Service Reserve Fund until the Reserve Requirement is again attained.

(i) So long as the Debt Service Reserve Fund contains amounts at least equal
to the Reserve Requirement, all earnings on the Debt Service Reserve Fund shall be
transferred and deposited, as collected, into the Debt Service Fund.

(iii)  Amounts deposited into the Debt Service Reserve Fund (i) shall be used to
pay interest on or Principal Installments of the Bonds when insufficient funds are available
for such purpose in the Debt Service Fund or (ii) may be applied toward the payment of
interest on or Principal Installments of Bonds in connection with the refunding or
redemption of such Bonds.

(iv)  The Authority expressly reserves the right at any time to satisfy all or part
of the Reserve Requirement by obtaining for the benefit of the Debt Service Reserve Fund
one or more Reserve Fund Surety Policies. In the event the Authority elects to substitute
at any time a Reserve Fund Surety Policy for any funded amounts in the Debt Service
Reserve Fund, it may apply any bond proceeds thereby released, to the greatest extent
permitted by law, to any purposes for which the Bonds were issued and any other funds
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thereby released to any purposes for which such funds may lawfully be used, including the
payment of debt service on the Bonds. The premium for any Reserve Fund Surety Policy
shall be paid from bond proceeds or other funds of the Authority lawfully available for
such purpose. Any Reserve Fund Surety Policy shall be authorized by resolution. All
amounts deposited in or required to be deposited in the Debt Service Reserve Fund may be
used to pay obligations incurred to providers of Reserve Fund Surety Policies, including
amounts advanced thereunder, interest on such advances and related costs and expenses.

(V) To provide the Authority with information with respect to its obligations
under this Indenture, the City shall provide the Authority notice of any draws upon the
Debt Service Reserve Fund which are required to be transferred to the Debt Service Fund
for the payment of Principal Installments of or interest on any Bonds, together with the
description of the amount drawn.

Section 4.5. Rebate Fund.

Q) Any provision hereof to the contrary notwithstanding, amounts credited to
the Rebate Fund shall be free and clear of any lien created by the Indenture. The City shall
transfer from the Pledged Revenue Fund to the credit of the Rebate Fund each amount
directed by the Authority to be transferred thereto.

(i) Within five days after each transfer of funds to the Rebate Fund necessary
to meet the requirements of this Article, the City shall withdraw from the Rebate Fund and
pay to the United States the balance of the Rebate Fund. All payments to the United States
pursuant to this Section shall be (i) made by the City for the account and in the name of the
Authority, (ii) paid by check mailed by registered mail (return receipt requested), addressed
to the Internal Revenue Service Center, Philadelphia, Pennsylvania 19255 (or such other
Service Center as may be designated by the Internal Revenue Service from time to time),
and (iii) accompanied by the relevant Internal Revenue Service Form 8038-T provided by
the Authority.

(iii)  The City shall preserve copies (either in original form or by image) of all
statements and forms received from the Authority pursuant to this Indenture and all records
maintained by it of transactions in the Rebate Fund and shall deliver such materials to the
Authority within 60 days following the discharge of the last of the Bonds.

(iv)  The City may in good faith conclusively rely on the instructions of the
Authority with regard to any actions to be taken by it pursuant to this Section and shall
have no liability for any consequences of any failure of the Authority to supply accurate or
sufficient instructions.

(v) If at any time during the term of this Resolution, the City or the Authority
desires to take any action that would otherwise be prohibited by the terms of this Section,
such person will be permitted to take such action only if it shall first obtain and provide to
the other person named herein an opinion of Bond Counsel (acceptable to both the City
and the Authority) to the effect that such action will not adversely affect the exclusion of
interest on the Bonds from gross income of the holders thereof for federal income tax
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purposes and shall be in compliance with the laws of the State of Texas and the terms of
this Indenture.

Section 4.6.  Investments; Earnings. Monies deposited into the Pledged Revenue Fund,
the Debt Service Fund, and the Debt Service Reserve Fund shall be invested and reinvested in
Eligible Investments as directed in writing to the City by the Authority; provided that all such
Eligible Investments shall be directed by the Authority in such manner that the money required to
be expended from any Fund will be available at the proper time or times.

Q) All investments and any profits realized from or interest accruing on such
investments shall belong to the Fund from which the monies for such investments were
taken (except as otherwise expressly provided in this Indenture). All losses on investments
shall be charged against the Fund to which such investments are credited. The City shall
have the right to have sold in the open market a sufficient amount of any such investments
at any time that a Fund does not have sufficient uninvested funds on hand to meet the
obligations payable out of such Fund. The City shall not be liable or responsible for any
loss resulting from any such investment or resulting from the sale of any such investment
as herein authorized.

(i) At the direction of the Authority, a portion of the investment income from
any Fund may be paid directly to the Rebate Fund, free and clear of the lien and pledge of
this Indenture, for payment to the United States pursuant to Section 4.07 in order to
maintain the tax-exempt status of the Bonds.

(it)  The City may make any investment through its or an affiliate’s investment
department, and the City or such affiliate may receive compensation in connection with
such investments, As amounts invested are needed for disbursement from any Funds, the
City shall cause a sufficient amount of the investments credited to that Fund to be redeemed
or sold and converted into cash to the credit of that Fund. Securities transaction charges
incident to any purchase, sale, or redemption of Eligible Investments shall be charged to
the Authority.

(iv)  The Authority by its execution of this Indenture covenants to restrict the
investment of money in the Funds created under this Indenture in such manner and to such
extent, if any, as may be necessary, after taking into account reasonable expectations at the
time the Bonds are delivered to their original purchaser, so that the Bonds will not
constitute arbitrage bonds under the Code and the Regulations, and the City hereby agrees
to comply with the Authority’s instructions with respect to the investment of money in the
Funds created under this Indenture.

(v) The Authority has covenanted to provide the City with written instructions
to assure that any amounts that, in accordance with the Code and applicable regulations,
are required to be invested at a restricted yield will be invested either (i) in Exempt
Securities or (ii) at a yield that is not materially higher than the yield on the Bonds,
determined in accordance with the Code and applicable Regulations, unless in the opinion
of Bond Counsel, investment of such at a higher rate will not adversely affect the exclusion
from gross income of interest on the Bonds for federal income tax purposes. For the
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purpose of applying this Section, amounts on deposit in each Fund shall be accounted for
on a first in, first out basis. The City, at the Authority’s direction, is authorized to yield
restrict any investment in accordance with Article VI1II of the Bond Resolutions.

(vi)  For the purpose of determining the amount on deposit to the credit of any
such Fund, obligations in which money in such Fund shall have been invested shall be
valued at the Fair Market Value. The City shall provide a valuation of the Eligible
Investments in the Funds established under this Indenture as of the last Business Day of
each month.

Section 4.7.  Remaining Funds. Upon the payment in full, or defeasance, of any series
of Bonds, and payment of all expenses relating thereto, the City shall deposit all remaining funds
held with respect to such Bonds to the Authority for payment of Project Costs permitted under the
TIRZ Act.

ARTICLE V

TAX EXEMPTION

Section 5.1. Tax Covenants — General. The Authority intends that the interest on the
Bonds shall be excludable from gross income for federal income tax purposes pursuant to Sections
103 and 141 through 150 of the Internal Revenue Code of 1986, as amended (the “Code”), and the
applicable Treasury Regulations (the “Regulations”). The Authority covenants and agrees not to
take any action, or knowingly omit to take any action within its control, that if taken or omitted,
respectively, would (a) cause the interest on the Bonds to be includable in gross income, as defined
in Section 61 of the Code, for federal income tax purposes or (b) result in the violation of or failure
to satisfy any provision of Section 103 and 141 through 150 of the Code and the Regulations
promulgated thereunder that is applicable to the Bonds. In particular, the Authority covenants and
agrees to comply with each requirement of this Article; provided, however, that the Authority shall
not be required to comply with any particular requirement of this Article if the Authority has
received an opinion of nationally recognized bond counsel (a "Counsel's Opinion™) that (i) such
noncompliance will not adversely affect the exclusion from gross income for federal income tax
purposes of interest on the Bonds or (ii) compliance with some other requirement will satisfy the
applicable requirements of the Code and the Regulations, in which case compliance with such
other requirement specified in such Counsel’s Opinion shall constitute compliance with the
corresponding requirement specified in this section.

Section 5.2.  No Private Use or Payment and No Private Loan Financing. The Authority
covenants and agrees that it will make such use of the proceeds of the Bonds, including interest or
other investment income derived from Bond proceeds, regulate the use of property financed,
directly or indirectly, with such proceeds, and take such other and further action as may be required
so that the Bonds will not be “private activity bonds” within the meaning of Section 141 of the
Code and the Regulations promulgated thereunder. Moreover, the Authority shall certify, through
an authorized officer, employee or agent, based upon all facts and estimates known or reasonably
expected to be in existence on the date the Bonds are delivered, that the proceeds of the Refunding
Bonds have not been and the proceeds of the Bonds will not be used in a manner that would cause
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the Bonds to be “private activity bonds” within the meaning of Section 141 of the Code and the
Regulations promulgated thereunder.

Section 5.3.  No Federal Guarantee. The Authority covenants and agrees not to take any
action, or knowingly omit to take any action within its control, that, if taken or omitted,
respectively, would cause the Bonds to be "federally guaranteed” within the meaning of Section
149(b) of the Code and the applicable Regulations thereunder, except as permitted by Section
149(b)(3) of the Code and such Regulations.

Section 5.4. No Hedge Bonds. The Authority covenants and agrees that it has taken and
will not take any action, and has not knowingly omitted and will not knowingly omit to take any
action, within its control, that, if taken or omitted, respectively, would cause the Bonds to be
“hedge bonds” within the meaning of section 149(g) of the Code and the Regulations promulgated
thereunder. Moreover, the Authority will certify, through an authorized officer, employee or
agent, based upon all facts and estimates known or reasonably expected to be in existence on the
date the Bonds are delivered, that the proceeds of the Refunded Bonds have not been used in a
manner that would cause the Refunded Bonds or the Bonds to be “hedge bonds” within the
meaning of Section 149(g) of the Code and the Regulations promulgated thereunder.

Section 5.5. No-Arbitrage. The Authority covenants and agrees that it will make such
use of the proceeds of the Bonds, including interest or other investment income derived from Bond
proceeds, regulate investments of Bond proceeds, and take such other and further action as may
be required so that the Bonds will not be "arbitrage bonds" within the meaning of Section 148(a)
of the Code and the Regulations promulgated thereunder. Moreover, the Authority shall certify,
through an authorized officer, employee or agent, that based upon all facts and estimates known
or reasonably expected to be in existence on the date the Bonds are delivered, that the proceeds of
the Refunded Bonds have not been and the proceeds of the Bonds will not be used in a manner that
would cause the Refunded Bonds or the Bonds to be "arbitrage bonds" within the meaning of
Section 148(a) of the Code and Regulations promulgated thereunder.

Section 5.6.  Arbitrage Rebate. If the Authority does not qualify for an exception to the
requirements of Section 148(f) of the Code relating to the required rebate to the United States, the
Authority will take all necessary steps to comply with the requirement that certain amounts earned
by the Authority on the investment of the "gross proceeds"” of the Bonds (within the meaning of
Section 148(f)(6)(B) of the Code), be rebated to the federal government. Specifically, the
Authority will (a) maintain records regarding the investment of the gross proceeds of the Bonds as
may be required to calculate the amount earned on the investment of the gross proceeds of the
Bonds separately from records of amounts on deposit in the funds and accounts of the Authority
allocable to other bond issues of the Authority or moneys that do not represent gross proceeds of
any bonds of the Authority, (b) determine at such times as are required by applicable Regulations,
the amount earned from the investment of the gross proceeds of the Bonds that is required to be
rebated to the federal government, and (c) pay, not less often than every fifth anniversary date of
the delivery of the Bonds, or on such other dates as may be permitted under applicable Regulations,
all amounts required to be rebated to the federal government. Further, the Authority will not
indirectly pay any amount otherwise payable to the federal government pursuant to the foregoing
requirements to any person other than the federal government by entering into any investment
arrangement with respect to the gross proceeds of the Bonds that might result in a reduction in the
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amount required to be paid to the federal government because such arrangement results in a smaller
profit or a larger loss than would have resulted if the arrangement had been at arm’s length and
had the yield on the issue not been relevant to either party.

Section 5.7.  Information Reporting. The Authority covenants and agrees to file or cause
to be filed with the Secretary of the Treasury, not later than the 15th day of the second calendar
month after the close of the calendar quarter in which the Bonds are issued, an information
statement concerning the Bonds, all under and in accordance with Section 149(e) of the Code and
the applicable Regulations promulgated thereunder.

Section 5.8. Record Retention. The Authority will retain all pertinent and material
records relating to the use and expenditure of the proceeds of the Refunded Bonds and the Bonds
until three years after the last Bond is redeemed, or such shorter period as authorized by subsequent
guidance issued by the Department of the Treasury, if applicable. All records will be kept in a
manner that ensures their complete access throughout the retention period. For this purpose, it is
acceptable that such records are kept either as hardcopy books and records or in an electronic
storage and retrieval system, provided that such electronic system includes reasonable controls and
quality assurance programs that assure the ability of the Authority to retrieve and reproduce such
books and records in the event of an examination of the Bonds by the Internal Revenue Service.

Section 5.9.  Registration. The Bonds will be issued in registered form.

Section 5.10. Deliberate Actions. The Authority will not take a deliberate action (as
defined in Section 1.141-2(d)(3) of the Regulations) that causes the Bonds to fail to meet any
requirement of Section 141 of the Code after the issue date of the Bonds unless an appropriate
remedial action is permitted by Section 1.141-12 of the Regulations, such remedial action is taken
by the Authority, and Counsel’s Opinion is obtained that such remedial action cures any failure to
meet the requirements of section 141 of the Code.

Section 5.11. Qualified Tax-Exempt Obligations. The Authority hereby designates the
Bonds as “qualified tax-exempt obligations” for purposes of Section 265(b) of the Code. In
connection therewith, the Authority represents (a) that the aggregate amount of tax-exempt
obligations issued by the City during calendar year 2015, including the Bonds, which have been
designated as “qualified tax-exempt obligations” under Section 265(b)(3) of the Code does not
exceed $10,000,000, and (b) the reasonably anticipated amount of tax-exempt obligations that will
be issued by the Authority during calendar year 2015, including the Bonds, will not exceed
$10,000,000. For purposes of this Section, the term “tax-exempt obligation” does not include (i)
“private activity bonds” within the meaning of Section 141 of the Code, other than “qualified
501(c)(3) bonds” within the meaning of Section 145 of the Code or (ii) obligations issued to
currently refund any obligation to the extent that the amount of the refunding obligation does not
exceed the outstanding amount of the refunded obligation. In addition, for purposes of this Section,
the Authority includes all entities that are aggregated with the Authority under the Code.

Section 5.12. Continuing Obligation. Notwithstanding any other provision of this
Resolution, the Authority’s obligations under the covenants and provisions of this Article shall
survive the defeasance and discharge of the Bonds for so long as such matters are relevant to the
exclusion from gross income of interest on the Bonds for federal income tax purposes.

#5029433.2 -19-



ARTICLE VI

DEFAULT AND REMEDIES

Section 6.1.  Events of Default. In addition to the rights and remedies provided by the
laws of the State of Texas, the Authority covenants and agrees particularly that in the event the
Authority:

@) fails to make payment of the interest and principal when the same becomes due
and payable; or

(b) defaults in the observance or performance of any of the other covenants, conditions
or obligations set forth in this Resolution, which default materially and adversely affects the rights
of the Owners, including but not limited to their prospect or ability to be repaid in accordance with
the Resolution, and the continuation thereof for a period of thirty days after notice of such default
is given by any Owner to the Authority; or

(c) An order of relief shall be issued by the Bankruptcy Court of the United States
District Court having jurisdiction, granting the Authority any relief under any applicable law, or
any other court having valid jurisdiction shall issue an order or decree under applicable federal or
state law providing for the appointment of a receiver, liquidator, assignee, trustee, sequestrator, or
other similar official for the Authority as applicable, of any substantial part of its property, affairs
or assets, and the continuance of any such decree or order unstayed and in effect for a period of 90
consecutive days.

Section 6.2. Remedies. Upon the occurrence of an Event of Default, any Owner or an
authorized representative thereof, including but not limited to, a trustee or trustees therefor, may
proceed against the Authority for the purpose of protecting and enforcing the rights of the Owners
under this Resolution, by mandamus or other suit, action or special proceeding in equity or at law,
in any court of competent jurisdiction, for any relief permitted by law, including the specific
performance of any covenant or agreement contained herein, or thereby to enjoin any act or thing
that may be unlawful or in violation of any right of the Owners hereunder or any combination of
such remedies. It is provided that all such proceedings shall be instituted and maintained for the
equal benefit of all Owners of Bonds then outstanding. No delay or omission to exercise any right
or power accruing upon any default shall impair any such right or power, or shall be construed to
be a waiver of any such default or acquiescence therein, and every such right and power shall be
exercised from time to time and as often as may be deemed expedient.

Section 6.3.  No remedy herein conferred or reserved is intended to be exclusive of any
other available remedy or remedies, but each and every such remedy shall be cumulative and shall
be in addition to every other remedy given hereunder or under the Bonds or now or hereafter
existing at law or in equity; provided, however, the right to accelerate the debt evidence by the
Bonds shall not be available as a remedy under this Resolution
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ARTICLE VII

AUTHORIZATION AND CONFIRMATION OF AGREEMENTS

The Board hereby approves issuance of the Bonds and all reasonable agreements necessary
in connection with the issuance of the Bonds, including without limitation the following: the
Indenture of Trust, the Paying Agent/Registrar Agreement by and between the Authority and the
Bank, in the form attached hereto as Exhibit A; the Pricing Certificate in the form attached hereto
as Exhibit B; the Escrow Agreement in the form attached hereto as Exhibit C; and any and all other
documents and agreements reasonable and necessary to issue the Bonds (collectively, the
“Agreements”). The Board, by a majority vote of its members, at a regular meeting, hereby
approves the form, terms, and provisions of the Agreements and authorizes the execution and
delivery of the Agreements.

ARTICLE VIII

MISCELLANEOUS

Section 8.1.  Further Proceedings. The Chairman, Vice-Chairman, Secretary and other
appropriate officials of the Authority are hereby authorized and directed to do any and all things
necessary and/or convenient to carry out the intent, purposes and terms of this Resolution,
including the execution and delivery of such certificates, documents or papers necessary and
advisable.

Section 8.2.  Ratification and Approval of Agreements and Documents. The Bylaws of
the Authority as approved by the City are hereby ratified and approved as of the date of
incorporation of the Authority. The Plan, as approved by the City, as amended, Tri-Party
Agreement, the WCID 2 Agreement, and the Fort Bend County Agreement, and all amendments
thereto, are hereby ratified and re-approved. This ratification and approval shall not be construed
to change or alter any of the terms or conditions or effective dates of the referenced documents.

Section 8.3.  Severability. If any section, paragraph, clause or provision of this
Resolution shall for any reason be held to be invalid or unenforceable, the invalidity or
unenforceability of such Section, paragraph, clause or provision shall not affect any of the
remaining provisions of this Resolution.

Section 8.4.  Open Meeting. Itis hereby officially found and determined that the meeting
at which this Resolution was adopted was open to the public, and that public notice of the time,
place and purpose of said meeting was given, all as required by the Texas Open Meetings Act.

Section 8.5.  Interpretations. All terms defined herein and all pronouns used in this
Resolution shall be deemed to apply equally to singular and plural and to all genders. The titles
and headings of the sections of this Resolution have been inserted for convenience of reference
only and are not to be considered a part hereof and shall not in any way modify or restrict any of
the terms or provisions hereof. This Resolution and all of the terms and provisions hereof shall be
liberally construed to effectuate the purposes set forth herein and to sustain the validity of the
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Bonds and the validity of the lien on and pledge of the revenues to secure the payment of the
Bonds.

Section 8.6.  Parties Interested. Nothing in this Resolution expressed or implied is
intended or shall be construed to confer upon, or to give to, any person or entity, other than the
Authority, the Paying Agent/Registrar, the City and the Owners of the Bonds, any right, remedy
or claim under or by reason of this Resolution or any covenant, condition or stipulation hereof,
and all covenants, stipulations, promises and agreements in this Resolution shall be for the sole
and exclusive benefit of the Authority, the Paying Agent/Registrar, the City and the Owners of the
Bonds.

Section 8.7. Repealer. All orders, resolutions and ordinances, or parts thereof,
inconsistent herewith are hereby repealed to the extent of such inconsistency.

Section 8.8.  Effective Date. This Resolution shall become effective immediately upon
passage by the Authority.

[Execution Page Follows]
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PASSED AND APPROVED , 2015.

By:
Allen Owen
Chairman
ATTEST:
Floyd Emery
Secretary
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SCHEDULE I

Refunded Bonds

Initial
Maturity Principal CUSIP Interest Reoffering

Date Amount Suffix Rate(%) Yield(%)
2016 $295,000 AJ6 4.200 4.300
2017 310,000 AK3 4.250 4.350
2018 325,000 ALl 4.250 4.375
2026 455,000 AUl 4.625 4.700
2027 475,000 AV9 4.625 4.750

$1,050,000 Term Bond due June 15, CUSIP Suffix: AP2  4.375% Interest Rate 4.500% Yield
2021

$ 780,000 Term Bond due June 15, CUSIP Suffix: AR8  4.500% Interest Rate 4.550% Yield
2023

$ 850,000 Term Bond due June 15, CUSIP Suffix;: AT4  4.500% Interest Rate 4.650% Yield
2025
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EXHIBIT A

FORM OF

PAYING AGENT/REGISTRAR AGREEMENT
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EXHIBIT B

FORM OF

OFFICER’S PRICING CERTIFICATE
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EXHIBIT C

FORM OF

ESCROW AGREEMENT
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APPROVE-RESOLUTION AUTHORIZING THE ISSUANCE OF MISSOURI
CITY DEVELOPMENT AUTHORITY TAX INCREMENT CONTRACT
REVENUE REFUNDING BONDS (ZONE NO. ONE), SERIES 2015;
APPROVING CONTRACT DOCUMENTS RELATING TO THE SERIES 2015
BONDS; CONTAINING OTHER PROVISIONS RELATED THERETO

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE MISSOURI CITY
DEVELOPMENT AUTHORITY:

ARTICLE I

RECITALS

WHEREAS, the City of Missouri City (the “City”) created Reinvestment Zone Number
One, City of Missouri City, Texas (the “TIRZ”) pursuant to Chapter 311, Texas Tax Code, and
approved a project plan for the TIRZ and a reinvestment zone financing plan for the TIRZ; and

WHEREAS, the City authorized the creation of the Missouri City Development Authority
(the “Authority”) to aid, assist and act on behalf of the City in the performance of the City’s
governmental and proprietary functions with respect to, and to provide financing for, the TIRZ;
and

WHEREAS, the City, along with the Boards of Directors of the TIRZ and the Authority
approved that certain Amended and Restated Agreement by and between the City, the TIRZ, and
the Authority (the “Tri-Party Agreement”), pursuant to which the City delegated to the Authority
the power and authority to issue, sell or deliver its bonds, notes or other obligations in
accordance with the terms of the Tri-Party Agreement; and

WHEREAS, the City authorized the Authority and the Authority did issue Missouri City
Development Authority Tax Increment Contract Revenue Bonds (Zone No. One), Series 2006
(the Refunded Bonds™); and

WHEREAS, the Authority hereby finds and determines that it is a public purpose and in
the best interests of the Authority to (1) issue the Missouri City Development Authority Tax
Increment Contract Revenue Refunding Bonds (Zone No. One), Series 2015 (the “Bonds”) with
such terms to be included in a pricing certificate (the “Pricing Certificate™) to be executed by the
Pricing Officer, and (2) refund the Refunded Bonds in order to achieve a net present value debt
service savings, and that such benefit is sufficient consideration for the refunding of the
Refunded Bonds, with such savings, among other information and terms to be included in the
Pricing Certificate, all in accordance with the provisions of Chapters 1207, Texas Government
Code, as amended (the “Act”); and

WHEREAS, the City hereby finds and determines that the manner in which the refunding
is being executed does not make it practicable to make the determination described by Section
1207.008(a)(2) of Chapter 1207, Texas Government Code, as amended.

NOW, THEREFORE
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BE IT ORDAINED BY THE MISSOURI CITY DEVELOPMENT AUTHORITY:

It is hereby found and determined that the matters and facts contained in the preamble to
this Ordinance are hereby found to be true and correct and are adopted as part of this Resolution
for all purposes.

ARTICLE II

DEFINITIONS AND INTERPRETATIONS

Section 2.1.  Definitions. Capitalized terms used herein shall have the meanings
provided for them in the Indenture (defined below) unless otherwise defined herein or unless the
context clearly indicates otherwise:

“Audit” shall mean the audited annual financial statements of the Authority prepared by
an independent auditor.

“Bank” shall mean the bank identified in the Pricing Certificate.

(13 99

“Bonds” shall mean Missouri City Development Authority Tax Increment Contract
Revenue Refunding Bonds (Zone No. One), Series 2015.

“Comptroller” shall mean the Comptroller of Public Accounts of the State of Texas.

“DTC” shall mean The Depository Trust Company of New York, New York, or any
successor securities depository.

“DTC Participant” shall mean brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations on whose behalf DTC was created to hold securities
to facilitate the clearance and settlement of securities transactions among DTC Participants.
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“Interest Payment Date” shall mean, with respect to the Bonds, June 15, 2016, and each
June 15 and December 15 thereafter until maturity or redemption.

“Issuance Date” shall mean the date on which each such Bond is authenticated by the
Paying Agent/Registrar and delivered to and paid for by the Bank.

“Paying Agent/Registrar” shall mean JPMergan—Chasethe Bank;National-Asseciation,
and its successors in that capacity.

“Pricing Certificate” shall mean the officer’s pricing certificate authorized pursuant to
Section 3.1 herein.

“Record Date” shall mean the June 15 or December 15, as applicable, preceding any
Interest Payment Date.

“Resolution” or “Bond Resolution” shall mean this Resolution Authorizing the Issuance
of Missouri City Development Authority Tax Increment Contract Revenue Refunding Bonds
(Zone No. One), Series 2015, and all amendments hereof and supplements hereto.
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Section 2.2.  Interpretations. All terms defined herein and all pronouns used in this
Resolution shall be deemed to apply equally to singular and plural and to all genders. The titles
and headings of the articles and sections of this Resolution have been inserted for convenience of
reference only and are not to be considered a part hereof and shall not in any way modify or
restrict any of the terms or provisions hereof. This Resolution and all the terms and provisions
hereof shall be liberally construed to effectuate the purposes set forth herein and to sustain the
validity of the Parity-Bonds and the validity of the lien on and pledge of the Pledged Revenues to
secure the payment of the Parit-Bonds.

ARTICLE III

TERMS OF THE BONDS

Section 3.1.  Amount, Purpose, Authorization. The Bonds shall be issued in the
aggregate principal amount not to exceed $5,000,000 for the purpose of (1) refunding the
Refunded Bonds, which are identified in Schedule I, attached hereto, and (2) paying the costs
associated with issuing the Bonds and refunding the Refunded Bonds, all under and pursuant to
the authority of the Act and all other applicable law.

Section 3.2. Name, Designation, Date, and Interest Payment Dates. The Bonds shall be
designated as the “MISSOURI CITY DEVELOPMENT AUTHORITY TAX INCREMENT

CONTRACT REVENUE REFUNDING BONDS (ZONE NO. ONE), SERIES 2015,” shall be
issued in fully registered form, without coupons and shall be dated December 1, 2015 (the
“Dated Date”). The Bonds shall bear interest at the rates set forth in the Pricing Certificate from
the later of the DatedDatedate of delivery, or the most recent Interest Payment Date to which
interest has been paid or duly provided for, calculated on the basis of a 360-day year of twelve
30-day months, payable, semiannually on June 15 and December 15, commencing June 15, 2016
until maturity or earlier redemption.

Section 3.3.  Principal Amounts and Interest Rates; Numbers and Denomination. The
Bonds shall be initially issued in the principal amounts and bearing interest at the rates set forth

in the Pricing Certificate, and may be transferred and exchanged as set forth in this Resolution.
The Bonds shall mature, subject to prior redemption in accordance with this Resolution, on June
15 in each of the years and in the amounts set out in Pricing Certificate. The Initial Bonds shall
be numbered T-1 and all other Bonds shall be numbered in sequence beginning with R-1. Bonds
delivered on transfer of or in exchange for other Bonds shall be numbered in the order of their
authentication by the Paying Agent/Registrar, shall be in the denomination of $5;666100,000 or
integral-multiples thereef,of $5,000 if greater than $100,000, and shall mature on the same date

and bear interest at the same rate as the Bonds or Bonds in lieu of which they are delivered.

Section 3.4.  Sale of Bonds. As authorized by Chapter 1207, Texas Government Code,
as amended, the Chairman or the General Manager of the Authority are hereby authorized to act
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on behalf of the Authority in selling and delivering the Bonds and carrying out the other
procedures specified in this Resolution, including any additional designation or title by which the
Bonds shall be known, the number of subseries of Bonds to be issued and the principal amount of
each subseries, the price at which each series of the Bonds will be sold, the date or dates (which
may be different dates for each series of the Bonds) on which the Bonds shall be sold, the form in
which the Bonds shall be issued whether as current interest bonds, as compound interest bonds,
or as a combination of current interest bonds and compound interest bonds, any additional
designation or title by which the Bonds shall be known, the year or years in which each series of
the Bonds will mature, the principal amount to mature in each of such years, the aggregate
principal amount of each series of the Bonds, the rate of interest to be borne by each such
maturity, the first interest payment date or compounding date, as the case may be, the dates,
prices, and terms, if any, upon and at which each series of the Bonds shall be subject to
redemption prior to maturity at the option of the Authority, as well as any mandatory sinking
fund redemption provisions, or make-whole provisions, and such officers are also hereby
authorized to act on behalf of the Authority in approving all other matters relating to the
issuance, sale and delivery of the Bonds, including the refunding of the Refunded Bonds and-the-

B s Y

(a) the price to be paid for each series of the Bonds shall not be less than 90% of the
aggregate original principal amount of the current interest bonds plus accrued interest, if any,
thereon from their date to their delivery,

(b) none of the Bonds shall bear interest at a rate greater than 6% per annum or in
excess of the maximum rate allowed by Chapter 1204, Texas Government Code,

(c) the aggregate principal amount of each subseries of the Bonds shall not exceed the
maximum amount authorized in Section 3.1, and the sum of the principal amount of each series,
plus net premium generated, plus any available funds of the Authority, if any, shall equal an
amount sufficient to provide for the redemption of the Refunded Bonds as identified on the
Pricing Certificate, to pay costs associated with issuing the Bonds and refunding the Refunded
Bonds, and (if necessary) a deposit to the reserve fund,

(d) each series of the Bonds to be issued, prior to delivery, must have been rated by a
nationally recognized rating agency for municipal securities in one of the four highest rating
categories for long-term obligations, and

(e) the refunding of the Refunded Bonds shall produce a net present value debt
service savings of at least 2-54.0%, as shown by a calculation prepared by the Municipal
Advisors (defined herein), and attached to the Pricing Certificate.
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OF THE STATE OF TEXAS SHALL BE OBLIGATED TO PAY THE PRINCIPAL OF OR
THE INTEREST ON THIS BOND OR ANY BONDS AND NEITHER THE FAITH AND
CREDIT NOR THE TAXING POWER OF THE STATE OF TEXAS OR CITY OF MISSOURL
CITY, TEXAS OR ANY OTHER POLITICAL CORPORATION, SUBDIVISION OR.
AGENCY THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE

Section 3.7.  Seetion3-5-Execution and Registration of Bonds. (a) The Bonds shall be
signed by the Chairman or Vice-Chairman of the Board and countersigned by the Secretary of the
Board, by their manual, lithographed, or facsimile signatures. Such facsimile signatures on the
Bonds shall have the same effect as if each of the Bonds had been signed manually and in person
by each of said officers.

(b) If any officer of the Authority whose manual or facsimile signature shall appear
on the Bonds shall cease to be such officer before the authentication of such Bonds or before the
delivery of such Bonds, such manual or facsimile signature shall nevertheless be valid and
sufficient for all purposes as if such officer had remained in such office.

(c) Except as provided below, no Bonds shall be valid or obligatory for any purpose
or be entitled to any security or benefit of this Resolution unless and until there appears thereon
the Paying Agent/Registrar’s Authentication Certificate substantially in the form provided in the
Pricing Certificate, duly authenticated by manual execution by an officer or duly authorized

#5029433.1415029433.2 - 6-



signatory of the Paying Agent/Registrar. In lieu of the executed Paying Agent/Registrar’s
Authentication Certificate described above, the Initial Bonds delivered at the Issuance Date shall
have attached thereto the Comptroller’s Registration Certificate substantially in the form
provided in the Pricing Certificate, manually executed by the Comptroller, or by his duly
authorized agent, which certificate shall be evidence that the Initial Bonds has been duly
approved by the Attorney General of the State of Texas and that it is a valid and binding
obligation of the Authority, and has been registered by the Comptroller.

(d) On the Issuance Date, the Initial Bonds, being a single bond representing the
entire principal amount of the Bonds, payable in stated installments to the Bank or its designee,
executed by manual or facsimile signature of the Chairman or Vice-Chairman and Secretary of
the Board, approved by the Attorney General, and registered and manually signed by the
Comptroller of Public Accounts, shall be delivered to the Bank or their designee. Upon payment
for the Initial Bonds, the Paying Agent/Registrar shall cancel the Initial Bonds and deliver Bonds
to DTC in accordance with Section 3.10.

Section 3.8.  Seetion3-6-Payment of Principal and Interest. The Paying
Agent/Registrar is hereby appointed as the registrar and paying agent for the Bonds. The
principal of the Bonds shall be payable, without exchange or collection charges, in any coin or
currency of the United States of America which, on the date of payment, is legal tender for the
payment of debts due the United States of America, upon their presentation and surrender as they
respectively become due and payable, whether at maturity or by prior redemption, at the
designated office of the Paying Agent/Registrar. The interest on each Bonds shall be payable by
check on the Interest Payment Date, mailed by the Paying Agent/Registrar on or before each
Interest Payment Date to the Owner of record as of the Record Date, to the address Of such
Owner as shown on the Register, or by such other method, acceptable to the Paying
Agent/Registrar, requested by and at the risk and expense of the Owner.

If the date for the payment of principal or interest on any Bonds is not a Business Day,
then the date for such payment shall be the next succeeding Business Day, and payment on such
date shall have the same force and effect as if made on the original date such payment was due.

Section 3.9.  Seetion3-7-Successor Paying Agent/Registrars. The Authority covenants
that at all times while any Bonds are Outstanding it will provide a commercial bank, or trust
company or Other entity duly qualified and legally authorized to act as Paying Agent/Registrar
for the Bonds. The Authority reserves the right to change the Paying Agent/Registrar for the
Bonds on not less than 60 days written notice to the Paying Agent/Registrar, so long as any such
notice is effective not less than 60 days prior to the next succeeding principal or interest payment
date on the Bonds. Promptly upon the appointment of any successor Paying Agent/Registrar, the
previous Paying Agent/Registrar shall deliver the Register or a copy thereof to the new Paying
Agent/Registrar, and the new Paying Agent/Registrar shall notify each Owner, by United States
mail, first class postage prepaid, of such change and of the address of the new Paying
Agent/Registrar. Each Paying Agent/Registrar hereunder, by acting in that capacity, shall be
deemed to have agreed to the provisions of this Section.

Section 3.10. Seetion3-8-Special Record Date. If interest on any Bonds is not paid on
any Interest Payment Date and continues unpaid for 30 days thereafter, the Paying
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Agent/Registrar shall establish a new record date for the payment of such interest, to be known as
a “Special Record Date.” The Paying Agent/Registrar shall establish a Special Record Date when
funds to make such interest payment are received from or on behalf of the Authority. Such
Special Record Date shall be 15 days prior to the date fixed for payment of such past due interest,
and notice of the date of payment and the Special Record Date shall be sent by United States
mail, first class, postage prepaid, not later than five days prior to the Special Record Date, to each
Owner of record of an affected Bonds as of the close of business on the day prior to the mailing
of such notice.

Section 3.11. Seetion3-9-Ownership; Unclaimed Principal and Interest. Subject to the
further provisions of this Section, the Authority, the Paying Agent/Registrar and any other person
may treat the person in whose name any Bonds is registered as the absolute Owner of such Bonds
for the purpose of making and receiving payment of the principal of or interest on such Bonds,
and for all other purposes, whether or not such Bonds is overdue, and neither the Authority nor
the Paying Agent/Registrar shall be bound by any notice or knowledge to the contrary. All
payments made to the person deemed to be the Owner of any Bonds in accordance with this
Section shall be valid and effectual and shall discharge the liability of the Authority and the
Paying Agent/Registrar upon such Bonds to the extent of the sums paid.

Amounts held by the Paying Agent/Registrar which represent principal of and interest on
the Bonds remaining unclaimed by the Owner after the expiration of three years from the date
such amounts have become due and payable shall be remitted to the Authority, except to the
extent that they are required by law to be reported and disposed of by the Paying Agent/Registrar
in accordance with the applicable provisions of Texas law including, to the extent applicable,
Title 6 of the Texas Property Code, as amended.

Section 3.12. Seetion3-1+0-Book-Entry Only System. (a) The Initial Bonds shall be
registered in the name of the Bank. Except as provided in this Section hereof, all other Bonds
shall be registered in the name of Cede & Co., as nominee of DTC.

(b) With respect to Bonds registered in the name of Cede & Co., as nominee of DTC,
the Authority and the Paying Agent/Registrar shall have no responsibility or obligation to any
DTC Participant or to any person on behalf of whom such DTC Participant holds an interest in
the Bonds, except as provided in this Resolution. Without limiting the immediately preceding
sentence, the Authority and the Paying Agent! Registrar shall have no responsibility or obligation
with respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with
respect to any ownership interest in the Bonds, (i1) the delivery to any DTC Participant or any
other person, other than an Owner, as shown on the Register, of any notice with respect to the
Bonds, including any notice of redemption, or (ii1) the payment to any DTC Participant or any
other person, other than an Owner, as shown on the Register, of any amount with respect to
principal of, premium, if any, or interest on the Bonds. Notwithstanding any other provision of
this Resolution to the contrary, the Authority and the Paying Agent/Registrar shall be entitled to
treat and consider the person in whose name each Bonds is registered in the Register as the
absolute Owner of such Bonds for the purpose of payment of principal of and interest on the
Bonds, for the purpose of giving notices of redemption and other matters with respect to such
Bonds, for the purpose of registering transfer with respect to such Bonds, and for all other
purposes whatsoever. The Paying Agent/Registrar shall pay all principal of, premium, if any, and
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interest on the Bonds only to or upon the order of the respective Owners, as shown in the
Register as provided in this Resolution, or their respective attorneys duly authorized in writing,
and all such payments shall be valid and effective to fully satisty and discharge the Authority’s
obligations with respect to payments of principal, premium, if any, and interest on the Bonds to
the extent of the sum or sums so paid. No person other than an Owner, as shown in the Register,
shall receive a Bonds certificate evidencing the obligation of the Authority to make payments of
amounts due pursuant to this Resolution. Upon delivery by DTC to the Paying Agent! Registrar
of written notice to the effect that DTC has determined to substitute a new nominee in place of
Cede & Co., and subject to the provisions of this Resolution with respect to interest checks being
mailed to the Owner of record as of the Record Date, the phrase “Cede & Co.” in this Resolution
shall refer to such new nominee of DTC.

Section 3.13. Seetion3-+-—Successor Securities Depository; Transfer Outside
Book-Entry Only System. In the event that the Authority, in its sole discretion, determines that
the beneficial owners of the Bonds shall be able to obtain certificated Bonds, or in the event DTC
discontinues the services described herein, the Authority shall (i) appoint a successor securities
depository, qualified to act as such under Section 17(a) of the Securities and Exchange Act of
1934, as amended, notify DTC and DTC Participants, as identified by DTC, of the appointment
of such successor securities depository and transfer one or more separate Bonds to such successor
securities depository or (ii) notify DTC and DTC Participants, as identified by DTC, of the
availability through DTC of Bonds and transfer one or more separate Bonds to DTC Participants
having Bonds credited to their DTC accounts, as identified by DTC. In such event, the Bonds
shall no longer be restricted to being registered in the Register in the name of Cede & Co., as
nominee of DTC, but may be registered in the name of the successor securities depository, or its
nominee, or in whatever name or names Owners transferring or exchanging Bonds shall
designate, in accordance with the provisions of this Resolution.

Section 3.14. Seetion3-12-Payments to Cede & Co. Notwithstanding any other
provision of this Resolution to the contrary, so long as any Bonds are registered in the name of
Cede & Co., as nominee of DTC, all payments of principal of, premium, if any, and interest on
such Bonds, and all notices with respect to such Bonds, shall be made and given, respectively, in
the manner provided in the Blanket Letter of Representations.

Section 3.15. Seetion3-143-Registration, Transfer, and Exchange. So long as any Bonds
remain Outstanding, the Paying Agent/Registrar shall keep the Register at its designated office
and, subject to such reasonable regulations as it may prescribe, the Paying Agent/Registrar shall
provide for the registration and transfer of Bonds in accordance with the terms of this Resolution.

Each Bond shall be transferable only upon the presentation and surrender thereof at the
designated office of the Paying Agent/Registrar, duly endorsed for transfer, or accompanied by
an assignment duly executed by the Registered Owner or his authorized representative in form
satisfactory to the Paying Agent/Registrar. Upon due presentation of any Bonds in proper form
for transfer, the Paying Agent/Registrar shall authenticate and deliver in exchange therefor, a new
Bonds or Bonds, registered in the name of the transferee or transferees, in authorized
denominations and of the same maturity, aggregate principal amount, and Dated Date, and
bearing interest at the same rate as the Bonds or Bonds so presented.
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All Bonds shall be exchangeable upon presentation and surrender thereof at the
designated office of the Paying Agent/Registrar for a Bonds or Bonds of the same maturity,
Dated Date, and interest rate and in any authorized denomination, in an aggregate amount equal
to the unpaid principal amount of the Bonds or Bonds presented for exchange. The Paying
Agent/Registrar shall be and is hereby authorized to authenticate and deliver exchange Bonds in
accordance with the provisions of this Section. Each Bonds delivered in accordance with this
Section shall be entitled to the benefits and security of this Resolution to the same extent as the
Bonds or Bonds in lieu of which such Bonds is delivered.

The Authority or the Paying Agent/Registrar may require the Owner of any Bonds to pay
a sum sufficient to cover any tax or other governmental charge that may be imposed in
connection with the transfer or exchange of such Bonds. Any fee or charge of the Paying
Agent/Registrar for such transfer or exchange shall be paid by the Authority.

The Paying Agent/Registrar shall not be required to transfer or exchange any Bonds
during the period beginning on a Record Date or a Special Record Date and ending on the next
succeeding Interest Payment Date or to transfer or exchange any Bonds called for redemption
during the period beginning thirty days prior to the date fixed for redemption and ending on the
date fixed for redemption; provided, however, that this limitation shall not apply to the exchange
by the Owner of the unredeemed portion of a Bonds called for redemption in part.

Section 3.16. Seetion3-1+4-—Cancellation of Bonds. All Bonds paid or redeemed in
accordance with this Resolution, and all Bonds in lieu of which exchange Bonds or replacement
Bonds are authenticated and delivered in accordance herewith, shall be cancelled upon the
making of proper records regarding such payment or redemption and retained in accordance with
the Paying Agent/Registrar’s document retention policy. Upon request of the Authority
therefore, the Paying Agent/Registrar shall furnish the Authority with appropriate certificates of
cancellation of such Bonds.

Section 3.17. Seetion3-1+5-Mutilated, Lost, or Stolen Bonds. Upon the presentation and
surrender to the Paying Agent/Registrar of a mutilated Bonds, the Paying Agent/Registrar shall
authenticate and deliver in exchange therefor a replacement Bonds of like maturity, Dated Date,
interest rate and principal amount, bearing a number not contemporaneously Outstanding. The
Authority or the Paying Agent/Registrar may require the Owner of such Bonds to pay a sum
sufficient to cover any tax or other governmental charge that may be imposed in connection
therewith and any other expenses connected therewith, including the fees and expenses of the
Paying Agent/Registrar.

If any Bonds is lost, apparently destroyed, or wrongfully taken, the Authority, pursuant to
the applicable laws of the State of Texas and in the absence of notice or knowledge that such
Bonds has been acquired by a bona fide purchaser, shall execute and the Paying Agent/Registrar
shall authenticate and deliver a replacement Bonds of like maturity, Dated Date, interest rate and
principal amount, bearing a number not contemporaneously Outstanding, provided that the
Owner thereof shall have:
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(1) furnished to the Authority and the Paying Agent/Registrar satisfactory
evidence of the ownership of and the circumstances of the loss, destruction or theft of
such Bonds;

(2) furnished such security or indemnity as may be required by the Paying
Agent/Registrar and the Authority to save them harmless;

3) paid all expenses and charges in connection therewith, including, but not
limited to, printing costs, legal fees, fees of the Paying Agent/Registrar and any tax or
other governmental charge that may be imposed; and

(4) met any other reasonable requirements of the Authority and the Paying
Agent/Registrar.

If, after the delivery of such replacement Bonds, a bona fide purchaser of the original Bonds in
lieu of which such replacement Bonds was issued presents for payment such original Bonds, the
Authority and the Paying Agent/Registrar shall be entitled to recover such replacement Bonds
from the person to whom it was delivered or any person taking therefrom, except a bona fide
purchaser, and shall be entitled to recover upon the security or indemnity provided therefor to the
extent of any loss, damage, cost or expense incurred by the Authority or the Paying
Agent/Registrar in connection therewith.

If any such mutilated, lost, apparently destroyed or wrongfully taken Bonds has become
or is about to become due and payable, the Authority in its discretion may, instead of issuing a
replacement Bonds, authorize the Paying Agent/Registrar to pay such Bonds.

Each replacement Bonds delivered in accordance with this Section shall be entitled to the
benefits and security of this Resolution to the same extent as the Bonds or Bonds in lieu of which
such replacement Bonds is delivered.

Section 3.18. Seetion3-+6-Redemption Prior to Maturity.

(a) Optional Redemption. The Bonds shall be subject to redemption prior to the stated
maturity, at the option of the Authority at such times, in such amounts, in such manner and at
such redemption prices as may be designated and provided for in the Pricing Certificate.

(b) Partial Redemption. 1If less than all of the Bonds are to be redeemed pursuant to
this Section, the Authority shall determine the maturity or maturities and the amounts thereof to
be redeemed and shall direct the Paying Agent/Registrar to call by lot the Bonds, or portions
thereof, within such maturity or maturities and in such principal amounts for redemption at the
close of business on the Business Day next preceding the date of mailing such notice.

A portion of a single Bond of a denomination greater than $5,000 may be redeemed, but
only in a principal amount equal to $5,000 or any integral multiple thereof. If such a Bond is to
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be partially redeemed, the Paying Agent/Registrar shall treat each $5,000 portion of a Bond as
though it were a single Bond for purposes of selection for redemption.

Upon surrender of any Bond for redemption in part, the Paying Agent/Registrar, in
accordance with Section 3.14, shall authenticate and deliver an exchange Bond or Bonds in an
aggregate principal amount equal to the unredeemed portion of the Bond so surrendered, such
exchange being without charge, notwithstanding any provision of Section 3.14 to the contrary.

(©) Notice of Redemption. Notice of any redemption shall be sent by the Paying
Agent/Registrar by United States mail, first-class postage prepaid, at least 30 days prior to the
date fixed for any such redemption, to the registered owner of each Bond, or portion thereof to be
redeemed, at its address as it appeared on the Register on the close of business on the business
day next preceding the date of mailing such notice; provided, however, that the failure to send,
mail, or receive such notice, or any defect therein or in the sending or mailing thereof, shall not
affect the validity or effectiveness of the proceedings for the redemption of any Bond. By the
date fixed for any such redemption, due provision shall be made by the Authority with the Paying
Agent/Registrar for the payment of the required redemption price for this Bond or the portion
hereof which is to be so redeemed, plus accrued interest thereon to the date fixed for redemption.
If such notice of redemption is given, and if due provision for such payment is made, all as
provided above, this Bond, or the portion thereof which is to be so redeemed, thereby
automatically shall be redeemed prior to its scheduled maturity, and shall not bear interest after
the date fixed for its redemption, and shall not be regarded as being outstanding except for the
right of the registered owner to receive the redemption price plus accrued interest to the date
fixed for redemption from the Paying Agent/Registrar out of the funds provided for such
payment. The Paying Agent/ Registrar shall record in the Register all such redemptions of
principal of this Bond or any portion hereof. If a portion of any Bond shall be redeemed, a
substitute Bond or Bonds having the same maturity date, bearing interest at the same rate, in any
denomination or denominations in any integral multiple of $5,000, at the written request of the
registered owner, and in aggregate principal amount equal to the unredeemed portion thereof,
will be issued to the registered owner upon the surrender thereof for cancellation, at the expense
of the Authority, all as provided in the Ordinance.

(d) Conditional Redemption. The Authority reserves the right in the case of an
optional redemption to give notice of its election or direction to redeem Bonds conditioned upon
the occurrence of subsequent events. Such notice may state (i) that the redemption is conditioned
upon the deposit of moneys and/or authorized securities, in an amount equal to the amount
necessary to effect the redemption, with the Paying Agent/Registrar, or such other entity as may
be authorized by law, no later than the redemption date or (ii) that the Authority retains the right
to rescind such notice at any time prior to the scheduled redemption date if the Authority delivers
a certificate of the Authority to the Paying Agent/Registrar instructing the Paying
Agent/Registrar to rescind the redemption notice, and such notice and redemption shall be of no
effect if such moneys and/or authorized securities are not so deposited or if the notice is
rescinded. The Paying Agent/Registrar shall give prompt notice of any such rescission of a
conditional notice of redemption to the affected owners. Any Bonds subject to conditional
redemption where redemption has been rescinded shall remain outstanding, and the rescission
shall not constitute an Event of Default. Further, in the case of a conditional redemption, the
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failure of the Authority to make moneys and/or authorized securities available in part or in whole
on or before the redemption date shall not constitute an Event of Default.

Section 3.19. Seetion3-+7-Limited Obligations. THE BONDS AND ALL PARFFY-
BONDS ARE A LIMITED OBLIGATION OF THE AUTHORITY, PAYABLE SOLELY OUT
OF THE PLEDGED REVENUES, WHICH IS THE SOLE ASSET OF THE AUTHORITY
PLEDGED THEREFOR. THE BONDS ARE OBLIGATIONS SOLELY OF THE
AUTHORITY AND DO NOT CONSTITUTE, WITHIN THE MEANING OF ANY
STATUTORY OR CONSTITUTIONAL PROVISION, AN INDEBTEDNESS, AN
OBLIGATION OR A LOAN OF CREDIT OF THE CITY OF MISSOURI CITY, THE STATE
OF TEXAS, FORT BEND COUNTY, FORT BEND COUNTY WATER CONTROL AND
IMPROVEMENT DISTRICT NO. 2, OR ANY OTHER MUNICIPALITY, COUNTY, OR
OTHER MUNICIPAL OR POLITICAL CORPORATION OR SUBDIVISION OF THE STATE
OF TEXAS. THE CITY OF MISSOURI CITY, TEXAS, FORT BEND COUNTY, TEXAS
AND FORT BEND COUNTY WATER CONTROL AND IMPROVEMENT DISTRICT NO. 2
ARE NOT OBLIGATED TO MAKE PAYMENTS ON THE BONDS.

Section 3.20. Seetion3-18-Form of Bond. The Form of Bond as set forth in Exhibit A
to the Pricing Certificate is hereby approved. The form of the Bonds, including the form of the
Registrar's Authentication Certificate, the form of Assignment, and the form of Registration
Bond of the Comptroller of Public Accounts of the State of Texas which shall be attached or
affixed to the Bonds initially issued shall be, respectively, substantially as set forth in Exhibit A
to the Pricing Certificate, with such additions, deletions and variations as may be necessary or
desirable and not prohibited by this Resolution.

Section 3.21. Seetion3-1+9-Refunded Bonds. In order to provide for the refunding,
discharge and retirement of the Refunded Bonds, the Refunded Bonds are called for redemption
as provided in the Pricing Certificate.

Section 3.22. Seetion3-20-Legal Opinion; Cusip Numbers: Bend-asurance. The
approving opinion of Bond Counsel and CUSIP Numbers may be printed on the Bonds, but
errors or omissions in the printing of such opinion or such numbers shall have no effect on the
validity of the Bonds. bond—insurance—is—obtained—by-the Bank,—the Bonds—may bea

appropriate legend as provided by the Insurer.
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and the Authority) to at such acti i A affe 151
interest on the Bonds from gross income of the holders thereof for federal income tax

dAWS O D LAlC O
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TAX EXEMPTION

Section 5.1.  Seetiton7+-Tax Covenants — General. The Authority intends that the
interest on the Bonds shall be excludable from gross income for federal income tax purposes
pursuant to Sections 103 and 141 through 150 of the Cedelnternal Revenue Code of 1986, as
amended (the “Code”), and the applicable Treasury Regulations—premuleated—thereunder (the

“Regulations™). The Authority covenants and agrees not to take any action, or knowingly omit to
take any action within its control, that if taken or omitted, respectively, would (ia) cause the
interest on the Bonds to be includable in gross income, as defined in Section 61 of the Code, for
federal income tax purposes or (itb) result in the violation of or failure to satisfy any provision of
Section 103 and 141 through 150 of the Code and the apphlieable—Regulations_promulgated
thereunder that is applicable to the Bonds. In particular, the Authority covenants and agrees to
comply with each requirement of this seetienArticle; provided, however, that the Authority shall
not be required to comply with any particular requirement of this seetionArticle if the Authority
has received an opinion of nationally recognized bond counsel (a "Counsel's Opinion") that (i)
such noncompliance will not adversely affect the exclusion from gross income for federal income
tax purposes of interest on the Bonds or (ii) compliance with some other requirement-set-forth-in-
this—seetion will satisfy the applicable requirements of the Code and the Regulations, in which
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case compliance with such other requirement specified in such Counsel’s Opinion shall
constitute compliance with the corresponding requirement specified in this section.

Section 5.2.  Seetion72-No Private Use or Payment and No Private Loan Financing.

The Authority covenants and agrees that it will make such use of the proceeds of the Bonds,
including interest or other investment income derived from Bond proceeds, regulate the use of
property financed, directly or indirectly, with such proceeds, and take such other and further
action as may be required so that the Bonds will not be “private activity bonds” within the
meaning of Section 141 of the Code and the Regulations promulgated thereunder. Moreover, the
Authority shall certify, through an authorized officer, employee or agent-that, based upon all facts
and eirewmstaneesestimates known or reasonably expected to be in existence on the date the
Bonds are delivered, that the proceeds of the eutstandingParityRefunding Bonds have not been
and the proceeds of the Bonds will not be used in a manner that would cause the Bonds to be
“private activity bonds” within the meaning of Section 141 of the Code and the Regulations
promulgated thereunder.

Section 5.3.  Seetion73-No Federal GuarantyGuarantee. The Authority covenants and
agrees not to take any action, or knowingly omit to take any action within its control, that, if
taken or omitted, respectively, would cause the Bonds to be "federally guaranteed" within the
meaning of Section 149(b) of the Code and the applicable Regulations thereunder, except as
permitted by Section 149(b)(3) of the Code and such Regulations.

Section 5.4.  Seetion74-No Hedge Bonds. The Authority covenants and agrees that it
has taken and will not te—take any action, exrand has not knowingly omitted and will not
knowingly omit to take any action, within its control, that, if taken or omitted, respectively,
would cause the Bonds to be “hedge bonds” within the meaning of section 149(g) of the Code
and the-applieable Regulations promulgated thereunder. Moreover, the Authority will certify,
through an authorized officer, employee or agent, based upon all facts and estimates known or
reasonably expected to be in existence on the date the Bonds are delivered, that the proceeds of
the Refunded Bonds have not been used in a manner that would cause the Refunded Bonds or the
Bonds to be “hedge bonds” within the meaning of seetionSection 149(g) of the Code and the
Regulations promulgated thereunder.

Section 5.5.  Seetion75-No-Arbitrage. The Authority covenants and agrees that it will
make such use of the proceeds of the Bonds, including interest or other investment income
derived therefromfrom Bond proceeds, regulate investments of suehBond proceeds-and-ameunts,
and take such other and further action as may be required so that the Bonds will not be "arbitrage
bonds" within the meaning of Section 148(a) of the Code and the—applicable Regulations
promulgated thereunder. Moreover, the Authority shall certify, through an authorized officer,
employee or agent, that based upon all facts and estimates known or reasonably expected to be in
existence on the date the Bonds are delivered, that the proceeds of the Refunded Bonds have not
been and the proceeds of the Bonds will not be used in a manner that would cause the Refunded
Bonds or the Bonds to be "arbitrage bonds" within the meaning of Section 148(a) of the Code
and-apphieable Regulations promulgated thereunder.

Section 5.6.  Seetion76-Arbitrage Rebate. If the Authority does not qualify for an
exception to the requirements of Section 148(f) of the Code relating to the required rebate to the
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United States, the Authority will take all necessary steps to comply with the requirement that
certain amounts earned by the Authority on the investment of the "gross proceeds" of the Bonds
(within the meaning of Section 148(1)(6)(B) of the Code), be rebated to the federal government.
Specifically, the Authority will (:a) maintain records regarding the investment of the gross
proceeds of the Bonds as may be required to calculate the amount earned on the investment of
the gross proceeds of the Bonds separately from records of amounts on deposit in the funds and
accounts of the Authority allocable to other bond issues of the Authority or moneys whiehthat do
not represent gross proceeds of any bonds of the Authority, (iib) determine at such times as are
required by applicable regulationsRegulations, the amount earned from the investment of the
gross proceeds of the Bonds whiehthat is required to be rebated to the federal government, and
(#c) pay, not less often than every fifth anniversary date of the delivery of the Bonds, or on such
other datedates as may be permitted under applicable Regulations, all amounts required to be
rebated to the federal government. Further, the Authority will not indirectly pay any amount
otherwise payable to the federal government pursuant to the foregoing requirements to any
person other than the federal government by entering into arany investment arrangement with
respect to the gross proceeds of the Bonds that might result in a reduction in the amount required
to be paid to the federal government because such arrangement results in a smaller profit or a
larger loss than would have resulted if the arrangement had been at arm’s length and had the
yield on the issue not been relevant to either party.

Section 5.7.  Seetion77/Information Reporting. The Authority covenants and agrees
to file or cause to be filed with the Secretary of the Treasury, not later than the 15th day of the
second calendar month after the close of the calendar quarter in which the Bonds are issued, an
information statement concerning the Bonds, all under and in accordance with Section 149(e) of
the Code and the applicable Regulations promulgated thereunder.

Section 5.8.  Seetion78-Record Retention. The Authority will retain all pertinent and
material records relating to the use and expenditure of the proceeds of the Refunded Bonds and
the Bonds until three years after the last Bond is redeemed, or such shorter period as authorized
by subsequent guidance issued by the Department of the Treasury, if applicable. All records will
be kept in a manner that ensures their complete access throughout the retention period. For this
purpose, it is acceptable that such records are kept either as hardcopy books and records or in an
electronic storage and retrieval system, provided that such electronic system includes reasonable
controls and quality assurance programs that assure the ability of the Authority to retrieve and
reproduce such books and records in the event of an examination of the Bonds by the Internal
Revenue Service.

Section 5.9.  Seetion79-Registration. The Bonds will be issued in registered form.

Section 5.10. Seetion7+0-Deliberate Actions. The Authority will not take a deliberate
action (as defined in seetionSection 1.141-2(d)(3) of the Regulations) that causes the Bonds to
fail to meet any requirement of seetionSection 141 of the Code after the issue date of the Bonds
unless an appropriate remedial action is permitted by seetionSection 1.141-12 of the Regulations,_

such remedial action is taken by the Authority, and-an—epinien—oefBend Counsel’ inion is

obtained that such remedial action cures any failure to meet the requirements of section 141 of
the Code.

#5020433.145029433 2 -20-



Section 5.11. Seetton7+2-Qualified Tax-Exempt Obligations. The Authority hereby
designates the Bonds as “qualified tax-exempt obligations” for purposes of seetionSection 265(b)
of the Code. In connection therewith, the Authority represents (a) that the aggregate amount of
tax-exempt obligations issued by the City during calendar year 2015, including the Bonds, which
have been designated as “qualified tax-exempt obligations” under seetionSection 265(b)(3) of the

Code does not exceed $10,000,000, and (b) that-the reasonably anticipated amount of tax-exempt
obligations whiehthat will be issued by the Authority during calendar year 2015, including the
Bonds, will not exceed $10,000,000. For purposes of this Section, the term “tax-exempt
obligation” does not include (i) “private activity bonds” within the meaning of seetienSection
141 of the Code, other than “qualified 501(c)(3) bonds” within the meaning of Section 145 of the
Code or (ii) obligations issued to currently refund any obligation to the extent that the amount of
the refunding obligation does not exceed the outstanding amount of the refunded obligation. In
addition, for purposes of this Section, the Authority includes all entities whichthat are aggregated
with the Authority under the Code.

ARHCEEEMH

CONTINUING DISCLOSURE UNDERTAKING
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survive the defeasance and drscharge of the Bonds for so long as such matters are relevant to the
xclusion from gross income of inter n the Bonds for federal incom I
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AUTHORIZATION AND CONFIRMATION OF AGREEMENTS

The Board hereby approves issuance of the Bonds and all reasonable agreements
necessary in connection with the issuance of the Bonds, including without limitation the
following: the Indenture of Trust, the Paying Agent/Registrar Agreement by and between the
Authority and Worgaﬂﬁhas&BaﬂleNaﬁoﬂal—Aesoe%en—Ho&stoniF@easthe_Bank in the form
attached hereto as Exhibit A: g nd b 1o 3
tthBaﬂlHﬂ—therfomQ—attaehed—heFeto—&s—E*lﬂwa the Pr1c1ng Cert1ﬁcate in the form attached
hereto as Exhibit he for hed her Exhibit C; and any and
all other documents and agreements reasonable and necessary to issue the Bonds (collectively,
the “Agreements”). The Board, by a majority vote of its members, at a regular meeting, hereby
approves the form, terms, and provisions of the Agreements and authorizes the execution and
delivery of the Agreements.
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ARTICLE VITARFCEEX

MISCELLANEOUS

Section 8.1.  Seetion+0-4-Further Proceedings. The Chairman, Vice-Chairman,
Secretary and other appropriate officials of the Authority are hereby authorized and directed to do
any and all things necessary and/or convenient to carry out the intent, purposes and terms of this
Resolution, including the execution and delivery of such certificates, documents or papers
necessary and advisable.

Section 8.2.  Seetion10-2-Ratification and Approval of Agreements and Documents.
The Bylaws of the Authority as approved by the City are hereby ratified and approved as of the
date of incorporation of the Authority. The Plan, as approved by the City, as amended, Tri-Party
Agreement, the WCID 2 Agreement, and the Fort Bend County Agreement, and all amendments
thereto, are hereby ratified and re-approved. This ratification and approval shall not be construed
to change or alter any of the terms or conditions or effective dates of the referenced documents.

Section 8.3.  Seetiton1+03-Severability. If any section, paragraph, clause or provision
of this Resolution shall for any reason be held to be invalid or unenforceable, the invalidity or
unenforceability of such Section, paragraph, clause or provision shall not affect any of the
remaining provisions of this Resolution.

Section 8.4.  Seetion1+0-4-Open Meeting. It is hereby officially found and determined
that the meeting at which this Resolution was adopted was open to the public, and that public
notice of the time, place and purpose of said meeting was given, all as required by the Texas
Open Meetings Act.

Section 8.5.  Seetion1+0-5-Interpretations. All terms defined herein and all pronouns
used in this Resolution shall be deemed to apply equally to singular and plural and to all genders.
The titles and headings of the sections of this Resolution have been inserted for convenience of
reference only and are not to be considered a part hereof and shall not in any way modify or
restrict any of the terms or provisions hereof. This Resolution and all of the terms and provisions
hereof shall be liberally construed to effectuate the purposes set forth herein and to sustain the
validity of the Bonds and the validity of the lien on and pledge of the revenues to secure the
payment of the Bonds.

Section 8.6.  Seetion1+0-6-—Parties Interested. Nothing in this Resolution expressed or
implied is intended or shall be construed to confer upon, or to give to, any person or entity, other
than the Authority, the Paying Agent/Registrar, theFrustee-and-the Owners—of-the City and the
Owners of the Bonds, any right, remedy or claim under or by reason of this Resolution or any
covenant, condition or stipulation hereof, and all covenants, stipulations, promises and
agreements in this Resolution shall be for the sole and exclusive benefit of the Authority, the

Paying Agent/Registrar, the-Frustee-and-the Owners-efthe City and the Owners of the Bonds.

Section 8.7.  Seetion10-7-Repealer. All orders, resolutions and ordinances, or parts
thereof, inconsistent herewith are hereby repealed to the extent of such inconsistency.
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Section 8.8. Seetion10-8-Effective Date. This Resolution shall become effective
immediately upon passage by the Authority.

[Execution Page Follows]
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PASSED AND APPROVED ,2015.

By:
Allen Owen
Chairman
ATTEST:
Floyd Emery
Secretary
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SCHEDULE I

Refunded Bonds

Initial

CUSIP Interest Reoffering
Suffix Rate(%) Yield(%)
Al6 4.200 4.300
AK3 4.250 4.350
ALl 4.250 4375
AUL 4.625 4.700
AV9 4.625 4.750
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EXHIBIT A

FORM OF

PAYING AGENT/REGISTRAR AGREEMENT
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EXHIBIT B

FORM OF

BOND PURCHASEAGREEMENT
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OFFICER’S PRICING CERTIFICATE
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SECTION III
COMPENSATION AND EXPENSE REIMBURSEMENT

The fees due to Hutchinson, Shockey, Erley & Co. for the services set forth and described in
Section I of this Agreement with respect to the issuance of the Series 2015 Bonds during the term of this
Agreement shall be calculated in accordance with the schedule set forth on Appendix A attached hereto.
Unless specifically provided otherwise on Appendix A or in a separate written agreement between the
Issuer and Hutchinson, Shockey, Erley & Co., such fees, together with any other fees as may have been
mutually agreed upon and all expenses for which Hutchinson, Shockey, Erley & Co. is entitled to
reimbursement, shall become due and payable concurrently with the delivery of the proceeds of the Series
2015 Bonds to the Issuer. Hutchinson, Shockey, Erley & Co. has not received nor will it collect any
compensation or other consideration from the buyer(s).

SECTION IV

ISSUER ACKNOWLEDGMENTS

The Issuer acknowledges and agrees that:
1. Hutchinson, Shockey, Erley & Co. is being retained to act as placement agent for the Bonds.

2. Rule G-17 of the Municipal Securities Rulemaking Board requires a placement agent such as
Hutchinson, Shockey, Erley & Co. to deal fairly at all times with the Issuer and investors.

3. The transaction contemplated by this Agreement is an arm’s length, commercial transaction between
the Issuer and Hutchinson, Shockey, Erley & Co., and Hutchinson, Shockey, Erley & Co. has financial
and other interests that differ from those of the Issuer.

. Hutchinson, Shockey, Erley & Co. is not acting as a municipal advisor, financial advisor, or fiduciary
to the Issuer. Unlike a municipal advisor, Hutchinson, Shockey, Erley & Co. does not have a fiduciary
duty to the Issuer under the federal securities laws and is, therefore, not required by federal law to act
in the best interests of the Issuer without regard to its own financial or other interests.

N

5. Hutchinson, Shockey, Erley & Co. will review the documentation for the Series 2015 Bonds in
accordance with, and as part of, its responsibilities to investors under the federal securities laws, as
applied to the facts and circumstances of the offering of the Series 2015 Bonds.

6. Hutchinson, Shockey, Erley & Co.’s compensation under this Agreement is contingent on the closing
of the offering of the Series 2015 Bonds. Such contingent compensation presents a conflict of
interest, because it may cause Hutchinson, Shockey, Erley & Co. to recommend the offering even if it
is unnecessary or to recommend that the size of the offering be larger than is necessary.

7. Hutchinson, Shockey, Erley & Co. has not assumed any advisory or fiduciary responsibility to the
Issuer with respect to the transaction contemplated hereby and the discussions, undertakings and
procedures leading thereto irrespective of whether Hutchinson, Shockey, Erley & Co. or any of its
affiliates has provided other services or is providing other services to the Issuer on other matters.



8. The only obligations Hutchinson, Shockey, Erley & Co. has to the Issuer with respect to the
transaction contemplated hereby expressly are set forth in this Agreement.

9. The Issuer has consulted its own legal, accounting, tax, financial and other advisors, as applicable, to
the extent it has deemed appropriate.

SECTION V
MISCELLANEOUS

1. Choice of Law. This Agreement shall be construed and given effect in accordance with the laws
of the State of Texas, without regard to its conflicts of law principles.

2, Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of
the Issuer and Hutchinson, Shockey, Erley & Co., their respective successors and assigns; provided
however, neither party hereto may assign or transfer any of its rights or obligations hereunder without the
prior written consent of the other party.

3. Entire Agreement. This instrument contains the entire agreement between the parties relating to
the rights herein granted and obligations herein assumed. Any oral or written representations or
modifications concerning this Agreement shall be of no force or effect except for a subsequent
modification in writing signed by the parties hereto.

HUTCHINSON, SHOCKEY, ERLEY & CO.

%/ 7
. /: [
Ry 7 Q

7
Name: Mark C. Nitcholas

—

Title: Managing Director

Missouri iﬁT)?v_elopméTftAutgority
By:

y

Name: A

Title: fggé;j é;é" /!ng4;4/¢
(0/2

Date: 9] 7/ / ol

7 7

ATTEST:

Secretary



APPENDIX A

The fees due Hutchinson, Shockey, Erley & Co. will not exceed those contained in the fee schedule as listed
below:

$7,500.00
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